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ORDER NO. 175-17

Approved as of December 19, 2017

RECITALS

Capitalized terms used in these Recitals and not otherwise defined have the respective
meanings ascribed to them in Section 1.01 below.

Pursuant to the terms of the Authorizing Legislation and to Section 19-208 of the Local
Government Article of the Annotated Code of Maryland (2013 Replacement Volume and 2017
Supplement) (the “Act”), the County is authorized to issue its variable rate demand bonds.
Council of Montgomery County, Maryland has authorized the issuance of the Bonds, in an
aggregate principal amount not to exceed $170,000,000.

Pursuant to the authority granted by the Act, and based upon the recommendation of the
County’s financial advisor, Public Resources Advisory Group, Inc. (the “Financial Advisor”),
the County has determined that issuing the Bonds in the nature of variable rate demand bonds
in integral multiples of $1,000 (subject to conversion as provided below) is in the public interest.
In order to facilitate the issuance of the Bonds as variable rate demand bonds in integral multiples
of $1,000, it is necessary and advisable for the County to retain one or more underwriting firms
and one or more remarketing agents. Pursuant to the authority granted by the Authorizing
Legislation, and based upon the recommendation of the Financial Advisor, the County Executive
has agreed to enter into a bond purchase agreement between the County and J.P. Morgan
Securities LLC (the “Underwriter”). Under the Bond Purchase Agreement, the Underwriter will
purchase the Bonds. Pursuant to the authority granted by the Authorizing Legislation, the
County Executive has determined to request J.P. Morgan Securities LLC (the “Remarketing
Agent”) to enter into a Remarketing Agreement with the County. Under the Remarketing
Agreement, the Remarketing Agent will set the interest rate for the Bonds following the initial
interest rate established by the Bond Purchase Agreement.

In order to enhance the marketability of the Bonds and minimize issuance costs to the
County, it is necessary and advisable for the County to retain a bank or trust company to provide
for registrar and paying agent services with respect to the Bonds. Therefore, pursuant to the
authority granted by the Authorizing Legislation and the Act, the County Executive has
determined to request U. S. Bank Trust National Association (the “Registrar and Paying Agent”)
to serve as Registrar and Paying Agent with respect to the Bonds The duties of the Registrar
and Paying Agent are as set forth herein.

In order to enhance the marketability of the Bonds and preserve County funds from
investment yield restriction, it is necessary and advisable for the County to retain a bank or
consortium of banks to provide a liquidity facility for the payment of the Purchase Price of the
Bonds if not otherwise paid when due (subject to certain exclusions). Therefore, pursuant to the
authority granted by the Authorizing Legislation and the Act and based upon the recommendation
of the Financial Advisor, the County Executive has determined to request U.S. Bank National
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Association (the “Bank”) to provide a Standby Bond Purchase Agreement (the “Liquidity
Facility”) to the County. Under the Liquidity Facility, the Bank will agree to make advances
(each, an “Advance”) to an account of the County with the Registrar and Paying Agent, in
$170,000,000 aggregate principal amount outstanding at any time, plus up to 34 days’ accrued
interest thereon calculated at a rate of up to 10% per annum.

NOW, THEREFORE, BE IT ORDERED:

(1)  Pursuant to the Authorizing Legislation and the Act, the County Executive hereby
finds and determines as follows:

(a) Due to bond and money market conditions presently in effect, the issuance
of the Bonds are expected to reduce the County’s interest costs and enable the County to meet its
needs at a lower cost than if the County were to issue fixed-rate Bonds exclusively. Such lower
costs are expected to result in a net reduction in the aggregate principal amount of tax-exempt
obligations issued by the County.

(b) Private, negotiated sales of the Bonds are the most efficient means of
marketing such obligations in existing markets, will result in minimal administrative burdens
upon the County, are in the best public interest of the County and will result in the lowest cost to
the County.

(2) Pursuant to the authority of the Authorizing Legislation and Act, it is hereby found
and determined that the best interests of the County will be served by selling the Bonds at private
(negotiated) sale in accordance with the terms and conditions set forth in a Bond Purchase
Agreement between the County and the Underwriter (the “Bond Purchase Agreement”), the
execution and delivery of such document to constitute conclusive evidence of such approval.

(3) Pursuant to the authority of the Authorizing Legislation and the Act, the County
shall provide for the issuance and sale of Bonds in accordance with the terms and conditions set
forth in the Bond Purchase Agreement.

(4) Pursuant to the authority of the Authorizing Legislation and the Act, the County
- shall enter into the Remarketing Agreement with the Remarketing Agent, the execution and
delivery of such document to constitute conclusive evidence of such approval.

(5) Pursuant to the authority of the Authorizing Legislation and the Act, the County
shall enter into a Liquidity Facility, the execution and delivery of such document to constitute
conclusive evidence of such approval.

(6) Pursuant to the authority of the Authorizing Legislation and the Act, the
distribution of an official statement pertaining to the Bonds (the “Official Statement™) is hereby
authorized.

. (7). Prior to the Closing Date, a County Representative shall cause the Bonds to be
prepared in definitive form. The Bonds shall be executed as herein provided and delivered to the
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Underwriter for delivery to the original purchasers upon payment of the purchase price of the
Bonds.

(8) The proceeds of sale of the Bonds shall be applied in accordance with the terms
and provisions of this Bond Order.

(9) The Bonds (including, without limitation, the Bank-Owned Bonds) shall be issued
pursuant to the Authorizing Legislation as general obligations of the County, to the payment of
which its full faith and credit and unlimited taxing power are pledged, and the Bonds shall be
issued, authenticated and delivered upon and subject to the following covenants and conditions,
subject to such insertions and amendments as a County Representative shall deem to be in the
best interests of the County, and the County for itself and its successors, does hereby covenant
and agree with the registered owners of the Bonds and the Bank as follows:

ARTICLE I

DEFINITIONS; RULES OF CONSTRUCTION

Section 1.01 Definitions. Unless the context otherwise requires, the terms defined in this
Section 1.01 shall for all purposes hereof and of any amendment hereof or supplement hereto and
of the Bonds and of any certificate, opinion, request or other document mentioned herein or therein
shall have the meanings defined herein, the following definitions to be equally applicable to both
the singular and plural forms of any of the terms defined herein:

“Additional Bonds” means any issue of Bonds issued subsequent to and on a parity with
the Bonds initially issued hereunder pursuant to Section 2.17 hereof.

“Alternate Liquidity Facility” means a liquidity facility, letter of credit or other security or
liquidity device issued in accordance with Section 4.11 hereof which shall have a term of not less
than 364 days (or until the final maturity of the Bonds, if earlier than 364 days) and shall have the
same material terms as the initial Liquidity Facility.

“Alternate Rate” means for a Bond in a particular Mode, the following as the same shall
be applied in accordance with the provisions of Section 2.08 hereof.

i) For a Bond in the Commercial Paper Mode, 100% of the 15-day Federal Reserve
Composite rate (as determined by the Remarketing Agent) until a new Commercial Paper Rate
and Interest Period are established for any such Bonds. The determination by the Remarketing
Agent of the Commercial Paper Rate and the determination by the Remarketing Agent or the
County, as described above, of the Interest Period shall be conclusive and binding upon the
Remarketing Agent, the Registrar and Paying Agent, the County and the Owners of the applicable
Bonds.

(ii))  For a Bond in the Daily Mode, the last lawful interest rate for such Bond set by the
Remarketing Agent pursuant to Section 2.06 hereof.

-3-
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(iii)  For a Bond in the Weekly Mode, 110% of the SIFMA Index.

(iv)  For a Bond in the Term Rate Mode, the Alternate Term Rate.

“Alternate Term Rate” means for a Bond in the Term Rate Mode, the Weekly Rate
determined pursuant to Section 2.06(b) hereof, provided that until the Weekly Rate shall become
effective, such Bond shall bear interest at the interest rate previously in effect.

“Authorized Denominations” means $1,000 and any integral multiple in excess thereof,
subject to adjustment by the County Executive if determined to be in the public interest.

“Authorizing Legislation” means Chapter 43 of the Laws of Montgomery County of 2006,
Chapter 12 of the Laws of Montgomery County of 2007, Chapter 36 of the Laws of Montgomery
County of 2008, Chapter 22 of the Laws of Montgomery County of 2009, Chapter 54 of the Laws
of Montgomery County of 2010, Chapter 24 of the Laws of Montgomery County of 2011, Chapter
19 of the Laws of Montgomery County of 2012, Chapter 26 of the Laws of Montgomery County
of 2013, Chapter 31 of the Laws of Montgomery County of 2014 and Chapter 49 of the Laws of
Montgomery County of 2015; and such other Laws of Montgomery County as may be added by
amendment to the Bond Order.

“Available Interest Commitment™ shall have the meaning specified in the Liquidity
Facility.

“Bank” means initially U.S. Bank National Association the provider of the initial Liquidity
Facility, its successors and assigns or any provider of any Alternate Liquidity Facility or its
successors and assigns.

“Bank Interest Rate” means the interest rate, not to exceed the maximum interest rate
permitted by law, payable on Bank-Owned Bonds and determined pursuant to the Liquidity
Facility.

“Bank-Owned Bonds” means any Bonds registered in the name of the Bank puréuant to
Section 4.08(c) hereof.

“Bonds” means the bonds issued pursuant hereto including any Additional Bonds that are
authenticated and delivered by the Registrar and Paying Agent under and pursuant to Article II
hereof. '

“Bond Counsel” means any firm of nationally recognized municipal bond attorneys
selected by the County and experienced in the issuance of municipal bonds and matters relating to

the exclusion of the interest thereon from gross income for Federal income tax purposes.

“Bond Fund” means the fund by that name created in Section 5.02 hereof.

~ “Bond Order” means this Order No. 175-17, executed as of December 19, 2017, as it may

be sﬁpplemented or amended from time to time pursuant to the provisions hereof.
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“Business Day” means any day other than a Saturday, Sunday, a day on which banking
institutions are authorized or required by law or executive order to be closed for commercial
banking purposes in the State of New York or the State of Maryland, or any day on which banks
in the cities in which the corporate trust office of the Registrar and Paying Agent and the principal
offices of the Bank and the Remarketing Agent are located are not authorized or required by law
to remain closed and on which the New York Stock Exchange is not closed.

“Closing Date” means the date on which the conditions precedent set forth in Section 2.09
hereof are satisfied and complied with, which date shall be December 19, 2017 or such other date
as a County Representative shall specify.

“Code” means the Internal Revenue Code of 1986, as amended.
“Commercial Paper Bond” means any Bond which is in the Commercial Paper Mode.

“Commercial Paper Mode” means, with respect to a particular Bond, the Mode during
which such Bond bears interest at a Commercial Paper Rate.

“Commercial Paper Rate” means the interest rate (per annum) on any Bond in the
Commercial Paper Mode determined pursuant to Section 2.05 hereof.

“County” means Montgomery County, Maryland, a body politic and corporate and a
political subdivision of the State of Maryland.

“County Funds Account” means the account of that name created in Section 4.12 hereof.

“County Representative” means the County Executive, the Chief Administrative Officer
of the County, the Director of Finance of the County and any other person at the time designated
to act on behalf of the County for purposes of this Bond Order by a written instrument furnished
to the Registrar and Paying Agent containing the specimen signature of such person and signed on
behalf of the County by any of its officers. The certificate may designate an alternate or alternates.

“Current Mode” shall have the meaning specified in Section 2.10(a)(i) hereof.

“Daily Mode” means the Mode during which all or any part of the Bonds bear interest at
the Daily Rate.

“Daily Rate” means the per annum interest rate on any Bond in the Daily Mode determined
pursuant to Section 2.06(a) hereof.

“Electronic Means” means telecopy, telegraph, telex, facsimile transmission, e- mail

transmission or other similar electronic means of communication, including a telephonic
communication confirmed by writing or written transmission.
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“EMMA” means the Electronic Municipal Market Access system maintained by the
Municipal Securities Rulemaking Board and any successor system.

“Event of Default” means any occurrence or event specified in and defined by Section 7.01
hereof.

“Expiration Date” means the stated expiration date of the Liquidity Facility, or such stated
expiration date as it may be extended from time to time as provided in the Liquidity Facility, or
any earlier date on which the Liquidity Facility shall terminate, expire or be cancelled. The
Expiration Date of the initial Liquidity Facility is December 18, 2020, unless earlier terminated in
accordance with its terms.

“Expiration Tender Date” means the day five Business Days prior to the Expiration Date.

“Favorable Opinion of Bond Counsel” means, when used with respect to or in connection
with any action, a written opinion of Bond Counsel to the effect that such action will not adversely
affect the excludability of interest paid on any Bonds from the gross income of the owners thereof
for federal income tax purposes.

“Fee Letter” shall have the meaning specified in the Liquidity Facility.

“Fitch” means Fitch Ratings and its successors and assigns, except that if such corporation
shall be dissolved or liquidated or shall no longer perform the functions of a securities rating
agency, then the term “Fitch” shall be deemed to refer to any other nationally recognized securities
rating agency selected by the County.

“Fixed Rate” means the per annum interest rate on any Bond in the Fixed Rate Mode
determined pursuant to Section 2.07(b) hereof,

“Fixed Rate Bonds” means any Bonds in the Fixed Rate Mode.

“Fixed Rate Mode” means the Mode during which all or a particular portion of the Bonds
bear interest at a Fixed Rate(s).

“Funds” shall mean, collectively, the Purchase Fund, the Bond Fund, and the Rebate Fund
created pursuant hereto.

“Government Obligations” means direct obligations of, or obligations the timely payment
of the principal of and interest on which are unconditionally guaranteed by, the United States of
America.

“Immediate Termination Event” shall have the meaning Speciﬁed in the Liquidity Facility.

“Interest Account” means the account by that name created in Section 5.02 hereof.

" “Interest Accrual Period” means the period during which a Bond accrues interest payable

on any Interest Payment Date applicable thereto. With respect to Bonds in the Daily Mode, the
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Interest Accrual Period shall commence on (and include) the first day of each month and shall
extend through (and include) the last day of such month; provided, that if such month is the month
in which the Bonds are authenticated and delivered, or if the Bonds are changed to the Daily Mode
during such month, the Interest Accrual Period shall commence on the date of authentication and
delivery of the Bonds or the Mode Change Date, as the case may be; provided, further, that if no
interest has been paid on Bonds in the Daily Mode, interest shall accrue from the date of original
authentication and delivery of the Bonds or the Mode Change Date, as appropriate. With respect
to a Bond in a Mode other than the Daily Mode, the Interest Accrual Period shall commence on
(and include) the last Interest Payment Date to which interest has been paid (or, if no interest has
been paid in such Mode, from the date of original authentication and delivery of such Bond, or the
Mode Change Date, as the case may be) to, but not including, the Interest Payment Date on which
interest is to be paid. If, at the time of authentication of any Bond, interest is in default or overdue
on the Bonds, such Bond shall bear interest from the date to which interest has previously been
paid in full or made available for payment in full on Outstanding Bonds.

“Interest Payment Date” means each date on which interest is to be paid and is: (i) with
respect to a Commercial Paper Bond, each Purchase Date; (ii) with respect-to a Bond in the Daily
Mode, the first Business Day of each month; (iii) with respect to a Bond in the Weekly Mode, the
first Business Day of each month; (iv) with respect to a Bond in the Term Rate Mode, each Term
Rate Interest Payment Date for such Bond; (v) with respect to a Bond in the Fixed Rate Mode,
each Stated Interest Payment Date (beginning with the first Stated Interest Payment Date that
occurs no earlier than three months after the commencement of the Fixed Rate Mode for such
Bond); (vi) with respect to Bank-Owned Bonds, the dates required under the Liquidity Facility;
and (vii) (without duplication as to any Interest Payment date listed above) any Mode Change
Date, any Substitution Date, and each Maturity Date.

“Interest Period” means, for a Bond in a particular Mode, the f)eriod of time that such Bond
bears interest at the rate (per annum) which becomes effective at the beginning of such period.
The Interest Period for each Mode is as follows:

1) for a Bond in the Commercial Paper Mode, the period of from one to 270
calendar days as established by the Remarketing Agent pursuant to Section 2.05 hereof;

(ii)  for a Bond in the Daily Mode, the period from (and including) the Mode
Change Date upon which such Bond is changed to the Daily Mode to (but excluding) the next Rate
Determination Date for such Bond, and thereafter the period from and including the current Rate
Determination Date for such Bond to (but excluding) the next Rate Determination Date for such
Bond;

(iii)  for a Bond in the Weekly Mode, the period from (and including) the Mode
Change Date upon which such Bond is changed to the Weekly Mode to (and including) the next
Wednesday, and thereafter the period from (and including) each Thursday to (and including) the
next Wednesday;

(iv)  for a Bond in the Term Rate Mode, the period from (and including) the
Mode Change Date to (but excluding) the last day of the first period that such Bond shall be in the
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Term Rate Mode as established by the County for such Bond pursuant to Section 2.10(a)(i) hereof
and, thereafter, the period from (and including) the beginning date of each successive interest rate
period selected for such Bond by the County pursuant to Section 2.07(a) while it is in the Term
Rate Mode to (but excluding) the ending date for such period selected for such Bond by the County.
Each Interest Period for a Bond in the Term Rate Mode shall end on a Stated Interest Payment
Date occurring not earlier than three months after the commencement of such Period; and

) for a Bond in the Fixed Rate Mode, the period from (and including) the
Mode Change Date to (and including) the Maturity Date.

“Liquidity Facility” means the Standby Bond Purchase Agreement, except that upon the
" issuance of an Alternate Liquidity Facility in accordance with Section 4.11 hereof such term shall
mean such Alternate Liquidity Facility.

“Liquidity Facility Purchase Account” means the account by that name created in Section
4.12 hereof: :

“Mandatory Purchase Date” means (i) any Purchase Date for Bonds in the Commercial
Paper Mode or the Term Rate Mode, (ii) any Mode Change Date, (iii) the Substitution Tender
Date, (iv) the Expiration Tender Date, (v) any Termination Tender Date and (vi) any Business Day
selected by the County pursuant to Section 4.03(c) hereof.

“Maturity Date” means November 1, 2037 and, upon a change to the Fixed Rate Mode,
any Serial Maturity Date established pursuant to Section 2.10(b) hereof.

“Maximum Rate” means, on any day and with respect to any Bond, if such Bond is
supported by the Liquidity Facility, the per annum interest rate used to calculate the Available
Interest Commitment applicable to such Bond, which shall initially be 10%.

“Mode” means, as the context may require, the Commercial Paper Mode, the Daily Mode,
the Weekly Mode, the Term Rate Mode or the Fixed Rate Mode.

“Mode Change Date” means with respect to any Bond in a particular Mode, the day on
which another Mode for such Bond begins.

“Mode Change Notice” means the notice from the County to the other Notice Parties of
the County’s intention to change Mode.

“Moody’s” means Moody’s Investors Service, Inc. and its successors and assigns, except
that if such corporation shall be dissolved or liquidated or shall no longer perform the functions of
a securities rating agency, then the term “Moody’s” shall be deemed to refer to any other nationally
recognized securities rating agency selected by the County.

“New Mode” shall have the meaning specified in Section 2.10(a) hereof.
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“Notice Parties” means the County, the Registrar and Paying Agent, the Remarketing
Agent and the Bank.

“Opinion of Counsel” means a written legal opinion from a firm of attorneys experienced
in the matters to be covered in the opinion.

“Outstanding,” when used as of a particular time with reference to Bonds, means (subject
to the provisions of Section 9.02 hereof) all Bonds delivered hereunder except:

6] Bonds cancelled by the Registrar and Paying Agent or surrendered to the
Registrar and Paying Agent for cancellation;

(ii) Bonds paid or deemed to have been paid within the meaning of Section
10.02 hereof; and

(iii)  Bonds in lieu of or in substitution for which replacement Bonds shall have
been executed by the County and delivered by the Registrar and Paying Agent hereunder.

Notwithstanding the foregoing, Bonds registered in the name of the Bank or its nominee
pursuant to Section 4.08(c) hereof shall remain Outstanding in the hands of the Bank until the
Bank is paid all amounts due on such Bonds under the Liquidity Facility. Furthermore, Bonds,
the principal of which was paid with an advance made under the Liquidity Facility, which advance
has not been reimbursed, shall remain outstanding until the Bank is reimbursed in full for such
advance.

“Owner” means the registered owner of a Bond.

“Permitted Investments” means any investments that are then legal investments of the
County under the laws of the State.

“Principal Account” means the account by that name created in Section 5.02 hereof.

“Principal Payment Date” means any date upon which the principal amount of Bonds is
due hereunder, including the Maturity Date, any Serial Maturity Date, any Redemption Date, or
the date the maturity of any Bond is accelerated pursuant to the terms hereof or otherwise,
including, with respect to Bank-Owned Bonds, as required under the Liquidity Facility.

“Purchase Date” means (i) for a Bond in the Commercial Paper Mode, the last day of the
Interest Period for such Bond, (ii) for a Bond in the Daily Mode or the Weekly Mode, any Business
Day selected by the Owner of said Bond pursuant to the provisions of Section 4.01 hereof and (iii)
for a Bond in the Term Rate Mode, the last day of the Interest Period for such Bond (or the next
Business Day if such last day is not a Business Day), but only if the Owner thereof shall have
elected to have such Bond purchased on such date pursuant to Section 4.04 hereof.

“Purchase Fund” means the fund by that name created in Section 4.12 hereof.
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“Purchase Price” means (i) an amount equal to the principal amount of any Bonds
purchased on any Purchase Date, plus, in the case of any purchase of Bonds in the Daily Mode or
the Weekly Mode, accrued interest, if any, to, but not including, the Purchase Date, or (ii) an
amount equal to the principal amount of any Bonds purchased on a Mandatory Purchase Date,
plus, in the case of any Bonds purchased on a Substitution Tender Date, accrued interest, if any,
to, but not including, the Mandatory Purchase Date.

“Rate Determination Date” means the date on which the interest rate on a Bond shall be
determined, which, (i) in the case of the Commercial Paper Mode, shall be the first day of an
Interest Period; (i) in the case of the Daily Mode, shall be each Business Day commencing with
the first day the Bonds become subject to the Daily Mode; (iii) in the case of the initial conversion
to the Weekly Mode, shall be no later than the Business Day prior to the Mode Change Date, and
thereafter, shall be each Wednesday or, if Wednesday is not a Business Day, the next succeeding
day or, if such day is not a Business Day, then the Business Day next preceding such Wednesday;
(iv) in the case of the Term Rate Mode, shall be a Business Day no earlier than thirty (30) Business
Days and no later than the Business Day next preceding the first day of an Interest Period, as
determined by the Remarketing Agent; and (v) in the case of the Fixed Rate Mode, shall be a date
determined by the Remarketing Agent which shall be at least one Business Day prior to the Mode
Change Date.

“Rating Confirmation Notice” means a written notice from Moody’s, S&P or Fitch, to the
extent each such rating agency is then rating the Bonds, confirming that the rating on the Bonds
will not be withdrawn (other than a withdrawal of a short term rating upon a change to a Term
Rate Mode) as a result of the action proposed to be taken.

“Rebate Fund” means the fund by that name created in Section 6.03 hereof.
“Rebate Requirement” means the Rebate Requirement defined in the Tax Certificate.

“Record Date” means (i) with respect to Bonds in a Commercial Paper Mode or a Weekly
Mode, the day (whether or not a Business Day) next preceding each Interest Payment Date, (ii)
with respect to Bonds in the Daily Mode, the last day of each month (whether or not a Business
Day) and (ii1) with respect to Bonds in a Term Rate Mode or a Fixed Rate Mode, the fifteenth
(15th) day (whether or not a Business Day) of the month next preceding each Interest Payment
Date.

“Redemption Date” means the date fixed for redemption of Bonds subject to redemption
in any notice of redemption given in accordance with the terms hereof.

“Redemption Price” means an amount equal to the principal of and premium, if any, and
accrued interest, if any, on the Bonds to be paid on the Redemption Date.

“Registrar and Paying Agent” means U.S. Bank National Association, a national banking
association organized and existing under the laws of the United States, and having its principal
_ office in New York, New York, or any other bank or trust company duly incorporated and existing
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under and by virtue of the laws of any state or of the United States of America, which may be
substituted in its place as provided in Section 8.02 hereof.

“Remarketing Agent” means J.P. Morgan Securities LLC, or any other investment banking
firm which may at any time be substituted in its place as provided in Section 8.07 hereof.

“Remarketing Agreement” means that certain Remarketing Agreement relating to the
Bonds, dated as of December 19, 2017, by and between the County and the Remarketing Agent,
or any similar agreement between the County and the Remarketing Agent, as any of them may be
amended or supplemented from time to time in accordance with its terms.

“Remarketing Proceeds Account” means the account by that name created in Section 4.12
hereof.

“Securities Depositories” means The Depository Trust Company or such other securities
depositories as the County may designate in a certificate of the County delivered to the Registrar
and Paying Agent.

“Serial Bonds” shall be the Bonds maturing on the Serial Maturity Dates, as determined
pursuant to Section 2.10 hereof.

“Serial Maturity Dates” means the dates on which the Serial Bonds mature, as determined
pursuant to Section 2.10 hereof.

“Serial Payments” mean the payments to be made in payment of the principal of thé Serial
Bonds on the Serial Maturity Dates.

“SIFMA Index” means a rate determined on the basis of the seven-day high grade market
index of tax-exempt variable rate demand obligations, as produced by Municipal Market Data and
published or made available by the Securities Industry and Financial Markets Association.

“S&P” means Standard & Poor’s Global Ratings, a division of McGraw-Hill and its
successors and assigns, except that if such corporation shall be dissolved or liquidated or shall no
longer perform the functions of a securities rating agency, then the term “S&P” shall be deemed
to refer to any other nationally recognized securities rating agency selected by the County.

“Standby Bond Purchase Agreement” means the Standby Bond Purchase Agreement, dated
as of December 1, 2017, by and among the Bank, the Registrar and Paying Agent and the County
entered into contemporaneously with the original delivery of the Bonds.

“State” means the State of Maryland.

“Stated Interest Payment Dates” means each May 1 and November 1.

“Substitution Date” means the date on which an Alternate Liquidity Facility is substituted

for the Liquidity Facility.
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“Substitution Tender Date” means the date five Business Days prior to the Substitution

Date.

“Supplemental Bond Order” means any order that supplements or amends this Bond Order
in accordance with Article IX hereof.

“Tax Certificate” means that certificate signed by the County on the date the Bonds are
issued and relating to the requirements of Section 148 of the Code.

“Term Rate” means the per annum interest rate for any Bond in the Term Rate Mode
determined pursuant to Section 2.07(a) hereof.

“Term Rate Interest Payment Dates” means, with respect to a Bond in the Term Rate Mode
and for the current Interest Period for such Bond, each Stated Interest Payment Date occurring in
such Period (beginning with the first Stated Interest Payment Date that occurs no earlier than three
months after the commencement of such Interest Period).

“Term Rate Mode” means the Mode during which all or any part of the Bonds bear interest
at the Term Rate.

“Termination Tender Date” means the date established by the Registrar and Paying Agent
in accordance with Section 4.05 hereof upon receipt of notice from the Bank pursuant to the
Liquidity Facility of the occurrence of an Event of Termination under and as defined in the
Liquidity Facility which is not deemed an Immediate Termination Event.

“Weekly Mode” means the Mode during which all or any part of the Bonds bear interest at
the Weekly Rate.

“Weekly Rate” means the per annum interest rate on any Bond in the Weekly Mode
determined pursuant to Section 2.06(b) hereof.

Section 1.02 Rules of Construction. (a) In this Bond Order, unless the context otherwise
requires:

@) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any
similar terms, as used in this Bond Order, refer to this Bond Order, and the term “hereafter” shall
mean after, and the term “heretofore” shall mean before, the date of this Bond Order;

(i1))  Words of the masculine gender shall mean and include correlative words of
the feminine and neuter genders and words importing the singular number shall mean and include
the plural number and vice versa;

(i) Words importing persons shall include firms, associations, partnerships
(including limited partnerships), trusts, corporations and other legal entities, including public
bodies, as well as natural persons; and
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(iv)  Any headings preceding the text of the several Articles and Sections of this
Bond Order, and the table of contents, shall be solely for convenience of reference and shall not
constitute a part of this Bond Order, nor shall they affect its meaning, construction or effect.

W) Whenever in this Bond Order the County or the Registrar and Paying Agent
is named or referred to, it shall include, and shall be deemed to include, its respective successors
and assigns whether so expressed or not. All of the covenants, stipulations, obligations and
agreements by or on behalf of, and other provisions for the benefit of, the County or the Registrar
and Paying Agent contained in the Bond Order shall bind and inure to the benefit of such respective
successors and assigns and shall bind and inure to the benefit of any officer, board, commission,
authority, agency or instrumentality to whom or to which there shall be transferred by or in
accordance with law any right, power or duty of the County or of its successors or assigns, the
possession of which is necessary or appropriate in order to comply with any such covenants,
stipulations, obligations, agreements or other provisions of this Bond Order.

(vi)  Nothing in this Bond Order expressed or implied is intended or shall be
construed to confer upon, or to give to, any person other than the County, the Registrar and Paying
Agent, including their respective agents, the Bank and the Owners of the Bonds, any right, remedy
or claim under or by reason of this Bond Order or any covenant, condition or stipulation hereof.
All the covenants, stipulations, promises and agreements in this Bond Order contained by or on
behalf of the County shall be for the sole benefit of the County, the Registrar and Paying Agent,
including their respective agents, the Bank and the Owners of the Bonds.

ARTICLE 11

CONDITIONS AND TERMS OF BONDS

Section 2.01 Authorization of Bonds. The issuance of the Bonds is hereby authorized in
the aggregate principal amount of One Hundred Seventy Million Dollars ($170,000,000) to be
designated as “Montgomery County, Maryland General Obligation Bonds Consolidated Public
Improvement Variable Rate Bonds of 2017, Series E.”

The Bonds (including any Bank-Owned Bonds) shall be general obligations of the County.
The Bonds (including any Bank-Owned Bonds) shall also be payable from all moneys and earnings
thereon held in the Funds or accounts therein created under the terms hereof (except the Rebate
Fund and the Purchase Fund).

The Registrar and Paying Agent is hereby authorized to authenticate and to deliver the
Bonds upon (i) written direction of the County, (ii) satisfaction of the conditions set forth in Section
2.09 hereof, and (iii) satisfactory evidence of the receipt by the County of the proceeds of sale
thereof as provided in Section 5.01 hereof. '

Section 2.02 Denominations, Medium, Method and Place of Payment and Dating of
Bonds. The Bonds shall be initially issued in the Daily Mode and in the form of fully registered
Bonds in Authorized Denominations. [The Bonds may also be in more than one Mode at any time
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after their original issuance.] The principal of and premium, if any, and interest on the Bonds shall
be payable in lawful money of the United States of America. The interest on the Bonds shall be
paid by the Registrar and Paying Agent on the Interest Payment Dates (i) in the case of Bonds in
a Commercial Paper Mode, Daily Mode or Weekly Mode, by wire transfer of immediately
available funds to an account specified by the Owner of record thereof on the applicable Record
Date in a writing delivered to the Registrar and Paying Agent and (ii) in the case of Bonds in a
Term Rate Mode or Fixed Rate Mode, by check mailed by the Registrar and Paying Agent to the
respective Owners of record thereof on the applicable Record Date at their addresses as they appear
on the applicable Record Date in the books required to be kept by the Registrar and Paying Agent
pursuant to the provisions of Section 2.14 hereof, except that in the case of such an Owner of
$1,000,000 or more in aggregate principal amount of Bonds, upon the written request of such
Owner to the Registrar and Paying Agent, specifying the account or accounts to which such
payment shall be made, payment of interest shall be made by wire transfer of immediately available
funds on the Interest Payment Date following such Record Date. Any such request shall remain in
effect until revoked or revised by such Owner by an instrument in writing delivered to the Registrar
and Paying Agent. The principal of and premium, if any, on each Bond shall be payable on the
Principal Payment Date, upon surrender thereof at the office of the Registrar and Paying Agent.

The Registrar and Paying Agent, the Remarketing Agent and the County may treat the
Owner of a Bond as the absolute owner thereof for all purposes, whether or not such Bond shall
be overdue, and the Registrar and Paying Agent, the Remarketing Agent and the County shall
not be affected by any knowledge or notice to the contrary; and payment of the principal of and
premium, if any, and interest on such Bond shall be made only to such Owner, which payments
shall be valid and effectual to satisfy and discharge the liability of such Bond to the extent of
the sum or sums so paid. All Bonds paid pursuant to the provisions of this Section 2.02 shall be
cancelled by the Registrar and Paying Agent.

The Bonds shall be dated the date of authentication thereof and shall bear interest during
each Interest Accrual Period until the entire principal amount of the Bonds has been paid.

Section 2.03 Payment of Principal and Interest of Bonds; Acceptance of Terms and
Conditions. (a) The interest on the Bonds (including any Bank-Owned Bonds) shall become due
and payable on the Interest Payment Dates in each year to and including the Maturity Date, and
on each Redemption Date and on the date of any acceleration prior thereto. The principal of the
Bonds shall become due and payable on the Principal Payment Dates.

(b) By the acceptance of its Bond, the Owner thereof shall be deemed to have
agreed to all the terms and provisions of such Bond as specified in such Bond and this Bond
Order including, without limitation, the applicable Interest Periods, interest rates (including any
applicable Alternate Rate), Purchase Dates, Mandatory Purchase Dates, Purchase Prices,
mandatory and optional purchase and redemption provisions applicable to such Bond, method
and timing of purchase, redemption, payment, etc. Such Owner further agrees that if, on any date
upon which one of its Bonds is to be purchased, redeemed or paid at maturity or earlier due date,
funds are on deposit with the Registrar and Paying Agent to pay the full amount due on such
__ Bond, then such Owner shall have no rights under this Bond Order other than to receive such full
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amount due with respect to such Bond and that interest on such Bond shall cease to accrue as of
such date.

Section 2.04 Calculation and Payment of Interest; Maximum Rate. (a) When a
Commercial Paper Mode, a Daily Mode or a Weekly Mode is in effect, interest shall be calculated
on the basis of a 365/366 day year for the actual number of days elapsed. When a Term Rate
Mode or a Fixed Rate Mode is in effect, interest shall be calculated on the basis of a 360 day year
comprised of twelve 30-day months. Payment of interest on each Bond shall be made on each
Interest Payment Date for such Bond for unpaid interest accrued during the Interest Accrual
Period to the Owner of record of such Bond on the applicable Record Date.

b) Some or all of the Bonds in any Mode, other than a Fixed Rate Mode, may
be changed to any other Mode at the times and in the manner hereinafter provided. Subsequent
to such change in Mode (other than a change to a Fixed Rate Mode), any Bond may again
be changed to a different Mode at the times and in the manner hereinafter provided. A Fixed Rate
Mode shall be in effect until the Maturity Date, or acceleration thereof prior to the Maturity Date,
and may not be changed to any other Mode.

(c) Absent manifest error, the interest rates contained in the records of the
Registrar and Paying Agent shall be conclusive and binding upon the County, the Remarketing
Agent, the Registrar and Paying Agent, the Bank and the Owners.

(d)  No Bonds shall bear interest at an interest rate higher than the Maximum
Rate, except that Bank-Owned Bonds may bear interest as provided in the Liquidity Facility.

(e) In the absence of manifest error, the determination of interest rates and
Interest Periods by the Remarketing Agent shall be conclusive and binding upon the Remarketing
Agent, the Registrar and Paying Agent, the Bank, the County and the Owners.

Section 2.05 Determination of Commercial Paper Rates and Interest Periods During
the Commercial Paper Mode. An Interest Period for a Commercial Paper Bond shall be of such
duration, ending on a Business Day (but not later than the current Expiration Tender Date), of from
one to 270 calendar days, as the Remarketing Agent shall determine, in consultation with the
County, in accordance with the provisions of this Section 2.05. A Commercial Paper Bond can
have an Interest Period, and bear interest at a rate, different than other Commercial Paper Bonds.
In making the determinations with respect to Interest Periods, subject to limitations imposed by
the preceding sentence and in Section 2.04 hereof, on each Rate Determination Date for a
Commercial Paper Bond, the Remarketing Agent, in consultation with the County, shall select for
such Bond the Interest Period which would result in the Remarketing Agent being able to remarket
such Bond at par in the secondary market at the lowest interest rate then available and for the
longest Interest Period available at such rate, provided that if on any Rate Determination Date, the
Remarketing Agent determines that current or anticipated future market conditions or anticipated
future events are such that a different Interest Period would result in a lower average interest cost
on such Bond, then the Remarketing Agent shall select the Interest Period which in the judgment
of the Remarketing Agent, in consultation with the County, would permit such Bond to achieve
such lower average interest cost; provided, however, that if the Remarketing Agent has received

-15-
04133975



notice from the County that any Bond is to be changed from the Commercial Paper Mode to any
other Mode or is to be purchased in accordance with a mandatory purchase pursuant to Section
4.05 hereof, the Remarketing Agent shall, with respect to such Bond, select Interest Periods which
do not extend beyond the Mandatory Purchase Date.

On or after 4:00 P.M. on the Business Day next preceding each Rate Determination Date
for a Commercial Paper Bond, any Owner of such Bond may telephone the Remarketing Agent
and receive notice of the anticipated next Interest Period and the anticipated Commercial Paper
Rate for such Interest Period for such Bond.

To receive payment of the Purchase Price, the Owner of any Bond in the Commercial Paper
Mode must present such Bond to the Registrar and Paying Agent, by 12:00 noon on the Rate
Determination Date, in which case, the Registrar and Paying Agent shall pay the Purchase Price
" to such Owner by the close of business on the same day.

By 12:30 P.M. on each Rate Determination Date for a Commercial Paper Bond, the
Remarketing Agent shall determine the Commercial Paper Rate for the Interest Period then
selected for such Bond and shall give notice by Electronic Means to the Registrar and Paying
Agent of the new Owner, the Interest Period, the Purchase Date and the Commercial Paper Rate.

By 1:00 P.M. on each Rate Determination Date, the Remarketing Agent will assign CUSIP
numbers for each Commercial Paper Bond for which a Commercial Paper Rate and Interest Period
have been determined on such date and notify the Registrar and Paying Agent of such assignment
by Electronic Means.

Section 2.06 Determination of Interest Rate During the Daily Mode and the Weekly
Mode. The interest rate for any Bond in the Daily Mode or Weekly Mode shall be the rate of
interest per annum determined by the Remarketing Agent on and as of the applicable Rate
Determination Date as the minimum rate of interest which, in the opinion of the Remarketing
Agent under then-existing market conditions, and, assumes all Bonds were available for sale,
would result in the sale of such Bond on the Rate Determination Date at a price equal to the
principal amount thereof, plus accrued and unpaid interest, if any. |

(@ During the Daily Mode, the Remarketing Agent shall establish the Daily
Rate by 10:00 A.M. on each Rate Determination Date. The Daily Rate for any day during the Daily
Mode which is not a Business Day shall be the Daily Rate established on the immediately
preceding Rate Determination Date. The Remarketing Agent shall make the Daily Rate available
by telephone to any Owner or Notice Party requesting such rate, and on the last Business Day of
each month, shall give notice to the Registrar and Paying Agent, the County and the Bank of the
Daily Rates that were in effect for each day of such month by Electronic Means.

(b)  During the Weekly Mode, the Remarketing Agent shall establish the
Weekly Rate by 5:00 P.M. on each Rate Determination Date. The Weekly Rate shall be in effect
(1) 1nitially, from and including the first day the Bonds become subject to the Weekly Mode to and
including the following Wednesday and (ii) thereafter, from and including each Thursday to and
including the following Wednesday. The Remarketing Agent shall make the Weekly Rate
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available (i) after 5:00 P.M. on the Rate Determination Date by telephone to any Owner or Notice
Party requesting such rate and (ii) by Electronic Means to the Registrar and Paying Agent, the
County and the Bank not later than the second Business Day immediately succeeding the Rate
Determination Date.

Section 2.07 Determination of Term Rate and Fixed Rate.

(@) Term Rates. Once Bonds are changed to the Term Rate Mode, such Bonds
shall continue in the Term Rate Mode until changed to another Mode in accordance with Section
2.10 hereof. The Term Rate shall be determined by the Remarketing Agent not later than 4:00
P.M. on the Rate Determination Date, and the Remarketing Agent shall make the Term Rate
available by telephone to any Notice Party requesting such rate. The Remarketing Agent shall give
written notice or notice by Electronic Means of the Term Rate to the County and the Registrar and
Paying Agent upon request. The Term Rate shall be the minimum rate which, in the sole judgment
of the Remarketing Agent, will result in a sale of the Bonds at a price equal to the principal amount
thereof on the Rate Determination Date for the Interest Period selected by the County in writing
delivered to the Remarketing Agent before such Rate Determination Date. If a new Interest Period
is not selected by the County prior to such Rate Determination Date (for a reason other than a court
prohibiting such selection) the new Interest Period shall be the same length as the current Interest
Period (or such lesser period as shall be necessary to comply with the next sentence and paragraph).
No Interest Period in the Term Rate Mode may extend beyond the applicable Maturity Date.

A Bond on the date it is converted to the Term Rate Mode and while it is in the
Term Rate Mode does not have to be secured by a Liquidity Facility if so determined by the County
as provided by Section 2.10(a) hereof. If, however, it is secured by the Liquidity Facility, then,
notwithstanding anything to the contrary contained herein, no Interest Period for such Bond may
extend beyond the Expiration Tender Date.

(b)  Fixed Rate. The Remarketing Agent shall determine the Fixed Rate for a
Bond in the Fixed Rate Mode in the manner and at the times as follows: Not later than 4:00 P.M.
on the Rate Determination Date for such Bond, the Remarketing Agent shall determine the Fixed
Rate for such Bond. The Fixed Rate shall be the minimum interest rate which, in the sole judgment

- ofthe Remarketing Agent, will result in a sale of such Bond at a price equal to the principal amount

thereof on the Rate Determination Date. The Remarketing Agent shall make the Fixed Rate
available by telephone to any Notice Party requesting such Fixed Rate. Upon request of any Notice
Party, the Registrar and Paying Agent shall give notice of such rate by Electronic Means.

Section 2.08 Alternate Rates. (a) The following provisions shall apply in the event (i) the
Remarketing Agent fails or is unable to determine the interest rate or Interest Period for any Bond
or (ii) the method by which the Remarketing Agent determines the interest rate or Interest Period
with respect to a Bond (or the selection by the County of the Interest Periods for Bonds in the Term
Rate Mode) shall be held to be unenforceable by a court of law of competent jurisdiction. These
provisions shall continue to apply until such time as the Remarketing Agent (or the County if
applicable) again makes such determinations. In the case of clause (ii) above, the Remarketing
Agent (or the County, if applicable) shall again make such determination at such time as there is
delivered to the Remarketing Agent and the County an opinion of Bond Counsel to the effect that
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there are no longer any legal prohibitions against such determinations. The following shall be the
methods by which the interest rates and, in the case of the Commercial Paper Mode and Term Rate
Mode, the Interest Periods, shall be determined for a Bond as to which either of the events
described in clauses (i) or (ii) shall be applicable. Such methods shall be applicable from and after
the date either of the events described in clauses (i) or (ii) first become applicable to such Bond
until such time as the events described in clauses (i) or (ii) are no longer applicable to such Bond.
These provisions shall not apply if the County fails to select an Interest Period for a Bond in the
Term Rate Mode for a reason other than as described in clause (ii) above.

(b) If such Bond is in the Commercial Paper Mode, then the next Interest Period
shall be from, and including, the last day of the current Interest Period for such Bond to, but
excluding, the next succeeding Business Day and thereafter shall commence on each Business Day
and extend to, but exclude, the next succeeding Business Day. For each such Interest Period, the
interest rate for such Bond shall be the 15-day Federal Reserve Composite rate in effect on the
" Business Day that begins an Interest Period.

(©) If such Bond is in the Daily Mode, then such Bond shall bear interest during
each subsequent Interest Period at the last lawful interest rate for such Bond [set by the
Remarketing Agent pursuant to Section 2.06 hereof.]

(d)  If such Bond is in the Weekly Mode, then such Bond shall bear interest
during each subsequent Interest Period at the rate of 110% of the SIFMA Index in effect on the
first day of such Interest Period.

(e) If such Bond is in the Term Rate Mode and if (i) such Bond is secured by a
Liquidity Facility, it will be changed automatically to the Commercial Paper Mode with an Interest
Period and Commercial Paper Rate to be determined by the Remarketing Agent in accordance with
Section 2.05 hereof or (ii) if such Bond is not secured by a Liquidity Facility, then such Bond shall
stay in the Term Rate Mode for subsequent Interest Periods, each beginning on the last Stated
Interest Payment Date and ending on the next Stated Interest Payment Date, and shall bear interest
at the Alternate Term Rate in effect at the beginning of each such Interest Period.

Section 2.09 Conditions Precedent to Delivery of the Bonds. The Bonds shall be
executed by the County for issuance and delivered to-the Registrar and Paying Agent, and
thereupon shall be authenticated by the Registrar and Paying Agent and delivered to the County
or upon its order, but only upon the receipt by the Registrar and Paying Agent of:

(1) a copy of the Bond Order;

(i)  an Opinion of Counsel to the effect that (i) the County is a duly organized
and validly existing body politic and corporate and a political subdivision of the State of Maryland,
empowered to issue the Bonds under the Bond Order, (i1) this Bond Order has been duly adopted
by the County and constitutes the valid and legally binding obligation of the County and (iii) the
Bond Order and the Bonds are enforceable in accordance with their terms, except as enforcement
thereof may be limited by bankruptcy, insolvency, reorganization, moratorium, or other laws or
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equitable principles relating to or limiting creditor’s rights generally, to the application of equitable -
principles and to the exercise of judicial discretion in appropriate cases;

(iii)  an opinion of Bond Counsel to the effect that (i) the Bonds constitute the
valid and binding general obligations of the County, and (ii) the Bond Order has been duly adopted
and constitutes the valid and binding obligation of the County. Such opinion may provide that the
rights and obligations under the Bonds and the Bond Order are subject to bankruptcy, insolvency,
reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating to or
affecting creditors’ rights, to the application of equitable principles and to the exercise of judicial
discretion in appropriate cases;

(iv)  a written direction as to the delivery of such Bonds and application of ény
proceeds to be deposited with the Registrar and Paying Agent upon such delivery, signed by a
County Representative;

V) a Liquidity Facility with a principal component equal to or greater than the
principal amount of the Bonds being delivered, and with an interest component equal to or greater
than the Available Interest Commitment for the Bonds; and

(vi)  an executed counterpart of the Remarketing Agreement.

Section 2.10 Changes in Mode. Subject to the provisions of this Section, the County may
effect a change in Mode with respect to a Bond by following the procedures set forth in this
Section.

(a) Changes to a Mode Other Than the Fixed Rate Mode. A Bond (other than
a Bond in the Fixed Rate Mode) may be changed from one Mode to another Mode (other than the
Fixed Rate Mode) as follows:

) Mode Change Notice; Notice to Owners. No later than the forty-
fifth (45th) day (or such shorter time as may be agreed to by the County, the Registrar and
Paying Agent and the Remarketing Agent) preceding the proposed Mode Change Date, the
County shall give written notice to the Notice Parties of its intention to effect a change in
the Mode from the Mode then prevailing (for purposes of this Section, the “Current Mode™)
to another Mode (for purposes of this Section, the “New Mode”) specified in such written
notice, and, if the change is to a Term Rate Mode, the length of the initial Interest Period
as set by the County and whether or not the Bonds to be converted to the Term Rate Mode
will be covered by the Liquidity Facility (if they will be covered, then the initial Interest
Rate Period for such Bonds selected by the County cannot extend beyond the Expiration
Tender Date). Notice of the proposed change in Mode shall be given to the Owners
pursuant to Section 4.03 hereof.

(i)  Determination of Interest Rates. The New Mode for a Bond shall
commence on the Mode Change Date for such Bond and the interest rate (together, in the
case of a change to the Commercial Paper Mode or the Term Rate Mode, with the Interest
Period for such Bond) shall be determined by the Remarketing Agent (or the County in the
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case of the Interest Period for a Bond converted to the Term Rate Mode) in the manner
provided in Sections 2.05, 2.06 and 2.07 hereof, as applicable.

(i)  Conditions Precedent.
| (A)  The Mode Change Date shall be a Business Day.
(B)  Additionally, the Mode Change Date in the case of a change:

4 from the Commercial Paper Mode, shall be the next
Purchase Date for the Bond to be changed to the New Mode; and

2) from a Term Rate Mode, shall be the last day of the
current Interest Period for the Bond being converted.

(C) The following items shall have been delivered to the
Registrar and Paying Agent and the Remarketing Agent on the Mode
Change Date:

(1) a Favorable Opinion of Bond Counsel dated the
Mode Change Date and addressed to the Registrar and Paying Agent and
the Remarketing Agent;

(2)  aRating Confirmation Notice;

(3) alLiquidity Facility with a principal component equal
to the principal amount of the Bonds being converted, and with an interest
component equal to or greater than the Available Interest Commitment and
with an Expiration Date not earlier than 5 days prior to the end of the initial
Interest Rate Period for such Bond; provided, however, that in the case of a
conversion of a Bond to the Term Rate Mode, no Liquidity Facility need be
applicable to such Bond while in the Term Rate Mode if the County so
elects by the time it gives the notice to the Notice Parties required by
subsection (a)(i) of this Section.

(D) If the Bonds to be changed are in the Commercial Paper
Mode, no Interest Period set after delivery by the County to the Remarketing
Agent of the notice of the intention to effect a change in Mode with respect
to such Bonds shall extend beyond the proposed Mode Change Date.

(E)  All Bonds being converted to a Term Rate Mode shall have
been successfully remarketed.

(F)  Ifthe Liquidity Facility relating to the Current Mode is being
terminated, the Bank shall be paid in full for all amounts due and owing

under the Bank-Owned Bonds and the Liquidity Facility and the Fee Letter.
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(b) Change to Fixed Rate Mode. At the option of the County, a Bond may be

changed to the Fixed Rate Mode as provided in this Section 2.10(b). Not less than forty-five (45)
days (or such shorter time as may be agreed to by the County, the Registrar and Paying Agent and
the Remarketing Agent) before the proposed Mode Change Date for such Bond, the County shall
give written notice to the Notice Parties stating that the Mode will be changed to the Fixed Rate
Mode and setting forth the proposed Mode Change Date and whether or not the Bonds to be
converted to the Fixed Rate Mode will be covered by the Liquidity Facility (and, if so, for how
long). Such Notice shall also state whether or not some or all of the Bonds to be converted shall
be converted to Serial Bonds and, if so, the applicable Serial Maturity Dates and Serial Payments,
all as determined pursuant to the provisions of subsection (v) of this subsection (b). Any such
change in Mode shall be made as follows:
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6] Conditions Precedent. The Mode Change Date shall be:
(A)  aBusiness Day;

(B)  in the case of a change from the Commercial Paper Mode,
the Purchase Date for the Bond to be changed to the Fixed Rate Mode;

(C)  in the case of a change from the Term Rate Mode, the last
day of the current Interest Period for the Bond being converted; and

(D)  a day on which all Bonds being converted to a Fixed Rate
shall have been successfully remarketed.

(i)  Notice to Owners. Not sooner than the thirtieth (30th) day next
preceding the Mode Change Date, the Registrar and Paying Agent shall mail, in the
name of the County, a notice of such proposed change to the Owners of the Bonds
being converted stating that the Mode will be changed to the Fixed Rate Mode, the
proposed Mode Change Date and that such Owner is required to tender such
Owner’s Bonds for purchase on such proposed Mode Change Date.

(i)  General Provisions Applying to Change to Fixed Rate Mode. The
change to the Fixed Rate Mode shall not occur unless the following items shall have

* been delivered to the Registrar and Paying Agent and the Remarketing Agent on

the Mode Change Date:
: (A) a Favorable Opinion of Bond Counsel dated the Mode
Change Date and addressed to the Registrar and Paying Agent and the Remarketing
Agent;
(B)  aRating Confirmation Notice; and
(C)  aLiquidity Facility with a principal component equal to the

principal amount of the Bonds being converted and an interest component equal to
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the Available Interest Commitment, unless the County has elected by the time it
gives the notice to the Notice Parties provided for by the first paragraph of this
subsection (b) not to have the Liquidity Facility apply to the Bonds to be converted
to the Fixed Rate Mode.

(iv)  Determination of Interest Rate. The Fixed Rate for a Bond to be
converted to the Fixed Rate Mode shall be established by the Remarketing Agent
pursuant to the provisions of Section 2.07(b).

v) Serialization. Upon the conversion of Bonds to the Fixed Rate
Mode, the County may elect to serialize such Bonds upon such terms as it may then
determine.

(vi)  Bank Paid in Full. If the Liquidity Facility relating to the Current
Mode is being terminated, the Bank shall be paid in full for all amounts due and
owing under the Bank-Owned Bonds, the Liquidity Facility and the Fee Letter to
the Mode Change Date.

(©) Failure to Satisfy Conditions Precedent to a Mode Change. In the event the
conditions described above in subsections (a) or (b), as applicable, of this Section have not been
satisfied by the applicable Mode Change Date, then the New Mode or Fixed Rate Mode, as the
case may be, shall not take effect. If the failed change in Mode was from the Commercial Paper
Mode, the applicable Bond shall remain in the Commercial Paper Mode with interest rates and
Interest Periods to be established by the Remarketing Agent on the failed Mode Change Date in
accordance with Section 2.05 hereof. If the failed change in Mode was from the Daily Mode, the
applicable Bond shall remain in the Daily Mode, and if the failed change in Mode was from the
Weekly Mode, the applicable Bond shall remain in the Weekly Mode, in each case with interest
rates established in accordance with the applicable provisions of Section 2.06 hereof on and as of
the failed Mode Change Date. If the failed change in Mode was from the Term Rate Mode and for
which the Liquidity Facility was in effect for the Bond to be changed, the applicable Bond shall
be changed to the Commercial Paper Mode with an Interest Period and Commercial Paper Rate to
be determined by the Remarketing Agent on the failed Mode Change Date in accordance with
Section 2.05 hereof. If, however, there was no Liquidity Facility in effect for such Bond to have
been changed from the Term Rate Mode, then such Bond shall stay in the Term Rate Mode for an
Interest Period ending on the next Stated Interest Payment Date and shall bear interest at the
applicable Alternate Rate. '

Section 2.11 Form of Bonds. The Bonds and the assignment to appear thereon shall each
be in substantially the forms respectively set forth in Exhibit A attached hereto and incorporated
herein, with appropriate or necessary insertions, omissions and variations as permitted or required
hereby. Upon any change in Mode, if and to the extent necessary, a new form of Bonds shall be
prepared which contains the terms of the Bonds applicable in the new Mode.

Section 2.12 Execution and Authentication of Bonds. The Bonds shall be signed by
manual or facsimile signature by the County Executive and the Director of Finance of the County,
_ attested by the Clerk of the Council of the County, and an original or facsimile of the official seal
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of the County shall be affixed to the Bonds. The Bonds shall be authenticated by the Registrar and
Paying Agent by the manual signature of an authorized officer of the Registrar and Paying Agent.

If any of the officers who shall have signed or sealed any of the Bonds or whose facsimile
signature shall be upon the Bonds shall cease to be such officer of the County before the Bond so
signed and sealed shall have been actually authenticated by the Registrar and Paying Agent or
delivered, such Bonds nevertheless may be authenticated, issued and delivered with the same force
and effect as though the person or persons who signed or sealed such Bonds or whose facsimile
signature shall be upon the Bonds had not ceased to be such officer of the County; and any such
Bond may be signed and sealed on behalf of the County by those persons who, at the actual date
of the execution of such Bonds, shall be the proper officers of the County, although at the date of
such Bond any such person shall not have been such officer of the County.

Section 2.13 Transfer and Exchange of Bonds. All Bonds are transferable or
exchangeable by the Owner thereof, in person or by the Owner’s attorney duly authorized in
‘writing, at the office of the Registrar and Paying Agent in the books required to be kept by the
Registrar and Paying Agent pursuant to the provisions of Section 2.14 hereof, upon surrender of
such Bonds accompanied by delivery of a duly executed written instrument of transfer or exchange
in a form approved by the Registrar and Paying Agent. Whenever any Bond or Bonds shall be
surrendered for transfer or exchange, the Registrar and Paying Agent shall execute and deliver a
new Bond or Bonds of Authorized Denominations of the same aggregate principal amount, except
that the Registrar and Paying Agent may require the payment by any Owner requesting such
transfer or exchange of any tax or other governmental charge required to be paid with respect to
such transfer or exchange. All Bonds surrendered pursuant to the provisions of this Section 2.13
shall be cancelled by the Registrar and Paying Agent, shall not be redelivered and shall be disposed
of as directed by the County. All Bonds issued in exchange for Bonds pursuant to this Section 2.13
shall be in the same Mode as the Bonds in exchange for which such Bonds were issued.

During the Term Rate Mode and the Fixed Rate Mode, the Registrar and Paying Agent
shall not be required to transfer or exchange (i) any Bonds during the period commencing on the
date ten days prior to the date of selection of Bonds for redemption and ending on such date of
selection, (ii) any Bond selected for redemption in whole or in part or (iii) any Bonds during the
period of fifteen (15) days preceding any Interest Payment Date.

Section 2.14 Registration Books. The Registrar and Paying Agent will keep at its office
sufficient books for the registration of the ownership, transfer or exchange of the Bonds, which
books shall be available for inspection by the County at reasonable hours and under reasonable
conditions; and upon presentation for such purpose the Registrar and Paying Agent shall, under
such reasonable regulations as it may prescribe, register the ownership, transfer or exchange of the
Bonds in such books as hereinabove provided. The ownership of any Bonds may be proved by the
books required to be kept by the Registrar and Paying Agent pursuant to the provisions of this
Section 2.14.

Section 2.15 Temporary Bonds. The Bonds may be initially delivered in temporary form
exchangeable for definitive Bonds when ready for delivery, which temporary Bonds shall be
printed, lithographed or typewritten, shall be of such denominations as may be determined by the

: -23-
04133975



Registrar and Paying Agent, shall be in fully registered form and shall contain such reference to
any of the provisions hereof as may be appropriate. Every temporary Bond shall be authenticated
and delivered by the Registrar and Paying Agent upon the same conditions and terms and in
substantially the same manner as definitive Bonds. If the Registrar and Paying Agent authenticates
and delivers temporary Bonds, the County will prepare and execute and the Registrar and Paying
Agent will authenticate definitive Bonds without delay, and in that case upon demand of the Owner
of any temporary Bonds such definitive Bonds shall be exchanged without cost to such Owner for
temporary Bonds at the office of the Registrar and Paying Agent upon surrender of such temporary
Bonds, and until so exchanged such temporary Bonds shall be entitled to the same benefit,
protection and security hereunder as the definitive Bonds executed and delivered hereunder. All
temporary Bonds surrendered pursuant to the provisions of this Section 2.15 shall be cancelled by
the Registrar and Paying Agent, shall not be redelivered and shall be disposed of as directed by
the County.

Section 2.16 Bond Mutilated, Destroyed, Lost or Stolen. If any Bond shall become
- mutilated, the Registrar and Paying Agent shall authenticate and deliver a new Bond of like tenor
and number in lieu of the mutilated Bond, but only upon surrender to the Registrar and Paying
Agent of the mutilated Bond, and every mutilated Bond surrendered to the Registrar and Paying
Agent shall be cancelled by it and shall not be redelivered and shall be disposed of as directed by
the County. If any Bond shall be destroyed, lost or stolen, evidence of such destruction, loss or
theft may be submitted to the Registrar and Paying Agent and if such evidence is satisfactory to
the Registrar and Paying Agent, and the Registrar and Paying Agent and the County receive
indemnity satisfactory to them, the Registrar and Paying Agent shall authenticate and deliver a
new Bond of like tenor and number in substitution for the destroyed, lost or stolen Bond. The
Registrar and Paying Agent may require payment of a sum not exceeding the actual cost of
preparing each new Bond authenticated and delivered by it under this Section 2.16 and of the
expenses which may be incurred by it under this Section 2.16. Any replacement Bond
authenticated and delivered under the provisions of this Section 2.16 hereof in lieu of or in
substitution for any mutilated, destroyed, lost or stolen Bond shall be equally and proportionately
entitled to the benefit, protection and security hereof with all other Bonds executed and delivered
hereunder; and the Registrar and Paying Agent shall not be required to treat both the original Bond
and any replacement Bond as being Outstanding for the purpose of determining the principal
amount of Bonds which may be authenticated and delivered hereunder or for the purpose of
determining any percentage of Bonds outstanding hereunder, but both the original and the
replacement Bond shall be treated as one and the same. Notwithstanding any other provision of
this Section 2.16, rather than authenticating and delivering a new Bond for a mutilated, destroyed,
lost or stolen Bond which has been called for redemption, the Registrar and Paying Agent may
make payment of the principal of such mutilated, destroyed, lost or stolen Bond directly to the
Owner thereof under such regulations as the Registrar and Paying Agent may prescribe.

Section 2.17 Additional Bonds. (a) Additional Bonds may be issued under this Bond
Order and a Supplemental Bond Order for any purpose permitted under the Authorizing
Legislation and the Act. Any Additional Bonds issued under this Bond Order shall bear a separate
series designation from the Bonds issued on the Closing Date.
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(b) In addition to the conditions precedent to the delivery of the Bonds in
Section 2.09 hereof, the Registrar and Paying Agent shall not authenticate or deliver any
Additional Bonds unless it has received an opinion of Bond Counsel stating the issuance of the
Additional Bonds will not adversely affect the exemption from federal income taxes of interest on
the Bonds as set forth in the opinion of Bond Counsel delivered at the time of delivery of the
Bonds.

Section 2.18 Book-Entry System. (a) The County hereby provides that Bonds in any
Mode may be issued in book-entry form. Notwithstanding any inconsistent provision in this Bond
Order to the contrary, the provisions of this Section 2.18 shall govern at any time that the Bonds
are issued in book-entry form.

(b)  Bonds issued in book-entry form shall be issued in the form of one or more
fully-registered immobilized certificate in required principal amount of Bonds outstanding which
certificates, taken together, will represent the total aggregate principal amount of the Bonds, which
Bonds (except as provided in paragraph (i) below) shall be registered in the name of Cede & Co.,
as nominee of DTC; provided, that if DTC shall request that the Bonds be registered in the name
of a different nominee, the Registrar and Paying Agent shall exchange all or any portion of the
Bonds for an equal aggregate principal amount of Bonds registered in the name of such other
nominee or nominees of DTC. No person other than DTC or its nominee shall be entitled to receive
from the County or the Registrar and Paying Agent a Bond or any other evidence of ownership of
the Bonds, or any right to receive any payment in respect thereof, unless DTC or its nominee shall
transfer record ownership of all or any portion of the Bonds on the Bond registration books to be
maintained by the Registrar and Paying Agent, in connection with discontinuing the book-entry
system as provided in paragraph (i) below or otherwise.

(©) So long as the Bonds or any portion thereof are registered in the name of
DTC or any nominee thereof, all payments of the purchase pnce principal, prepayment price of
or interest on such Bonds shall be made to DTC or its nominee in immediately available funds on
the dates provided for such payments under this Bond Order and at such times as provided in the
Letter of Representations to be entered into among the County, the Remarketing Agent and DTC
(the “Representation Letter”). Each such payment to DTC or its nominee shall be valid and
effective to fully discharge all liability of the County or the Registrar and Paying Agent with
respect to the purchase price, principal, prepayment price or of interest on the Bonds to the extent
of the sum or sums so paid. In the event of the prepayment of less than all of the Bonds Outstanding
of any maturity, the Registrar and Paying Agent shall not require surrender by DTC or its nominee
of the Bonds so prepaid, but DTC or its nominee may retain such Bonds and make an appropriate
notation thereon as to the amount of such partial prepayment; provided, that DTC shall deliver to
the Registrar and Paying Agent, upon request, a written confirmation of such partial prepayment
and thereafter the records maintained by the Registrar and Paying Agent shall be conclusive as to
the amount of the Bonds of such maturity which have been prepaid.

(d)  All transfers of beneficial ownership interests in such Bonds issued in book-
entry form shall be effected by procedures by DTC with its participants for recording and
transferring the ownership of beneficial interests in each such series of Bonds.
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(e) The County and the Registrar and Paying Agent may treat DTC (or its
nominee) as the sole and exclusive Owner of the Bonds registered in its name for the purposes of
payment of the purchase price, principal, prepayment price of or interest on the Bonds, selecting
the Bonds or portions thereof to be optionally purchased or prepaid, giving any notice permitted
or required to be given to Owners under this Bond Order, registering the transfer of Bonds,
obtaining any consent or other action to be taken by Owners and for all other purposes whatsoever;
and the County and the Registrar and 'Paying Agent shall not be affected by any notice to the
contrary. The County and the Registrar and Paying Agent shall not have any responsibility or
obligation to any participant in DTC, any person claiming a beneficial ownership interest in the
Bonds under or through DTC or any such participant, or any other person which is not shown on
the Bond registration books as being an Owner, with respect to: (1) the Bonds, or (2) the accuracy
of any records maintained by DTC or any such participant; or (3) the payment by DTC or any such
participant of any amount in respect of the purchase price, principal, prepayment price of or interest
on the Bonds; or (4) any notice which is permitted or required to be given to Owners under this

' Bond Order: or (5) the selection by DTC or any such participant of any person to receive payment
- in the event of a partial purchase or prepayment of the Bonds; or (6) any consent given or other
action taken by DTC as Owner.

® So long as the Bonds or any portion thereof are registered in the name of
DTC or any nominee thereof, all notices required or permitted to be given to the Owners under
this Bond Order shall be given to DTC as provided in the Representation Letter to be delivered to
DTC, in form and content satisfactory to DTC, the County and the Registrar and Paying Agent.

(g)  In connection with any notice or other communication to be provided to
Owners pursuant to this Bond Order by the County or the Registrar and Paying Agent with respect
to any consent or other action to be taken by Owners, DTC shall consider the date of receipt of
notice requesting such consent or other action as the record date for such consent or other action;
provided, that the County or the Registrar and Paying Agent shall give DTC notice of such special
record date not less than 15 calendar days in advance of such special record date to the extent
possible.

(h)  Any successor Registrar and Paying Agent, in its written acceptance of its
duties under this Bond Order, shall agree to take any actions necessary from time to time to comply
with the requirements of the Representation Letter.

) The book-entry system for registration of the ownership of the Bonds in
book-entry form may be discontinued at any time if: (1) after notice to the County and the Registrar
and Paying Agent, DTC determines to resign as securities depository for the Bonds; or (2) after
notice to DTC and the Registrar and Paying Agent, the County determines that a continuation of
the system of book-entry transfers through DTC (or through a successor securities depository) is
not in the best interests of the County; or (3) after notice to the County and the Registrar and Paying
Agent, DTC determines that the current system of book-entry transfers through DTC does not
permit DTC to act as a securities depository for the Bonds during the time that the Bonds are in a
particular Mode. In each of such events (unless, in the cases described in clause (1) or (4) above,
the Count y appoints a successor securities depository), the Bonds shall be delivered in registered

certificate form to such persons, and by series in such maturities and principal amounts, as may be
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designated by DTC, but without any liability on the part of the County or the Registrar and Paying
Agent for the accuracy of such designation. Whenever DTC requests the County and the Registrar -
and Paying Agent to do so, the County and the Registrar and Paying Agent shall cooperate with
DTC in taking appropriate action after reasonable notice to arrange for another securities depository
to maintain custody of certificates evidencing the Bonds.

() To exercise any optional tender pursuant to Sections 4.01 or 4.04 hereof, in
addition to notifying the Remarketing Agent and the Registrar and Paying Agent, as the case may
be, a beneficial owner must notify its DTC participant, if the Remarketing Agent is not such
Owner’s DTC participant, of its decision to demand the purchase of its Bonds as provided herein.

(k)  Inthe event that the Remarketing Agent fails to remarket all of Bonds on a
Purchase Date, such beneficial owner’s DTC participant shall cause to be transferred such Bonds
to an account of the Registrar and Paying Agent at DTC and the Registrar and Paying Agent, upon
receipt of the proceeds drawn under the Liquidity Facility, shall cause the Purchase Price of the
Bonds to be transferred to an account of such beneficial owner’s DTC participant against receipt
of such Bonds.

)] Upon remarketing of Bonds, payment of the purchase price thereof shall be
made to DTC and no physical delivery or surrender of Bonds is expected to be required; such
delivery or surrender of the Bonds shall be accomplished through DTC’s book entry system. Such.
sales shall be made through DTC participants (which may include the Remarketing Agent) and the
DTC participants shall transmit payment to the beneficial owners whose Bonds were purchased
pursuant to a remarketing. The County, the Registrar and Paying Agent and the Remarketing
Agent are not responsible for transfers of payment to DTC participants or beneficial owners.

(m)  The County hereafter may amend this Bond Order or enter into one or more
amendments or supplements hereto without notice to or consent of the Owners of any of the Bonds
in order (i) to offer to the beneficial owners of the Bonds the option of receiving any Bonds in
certificated form or (ii) to require the execution and delivery of certificated Bonds representing a
portion or all of the Bonds, (A) if DTC shall cease to serve as depository and no successor
depository can be found to serve upon terms satisfactory to the County, or (B) if the County
determines that it would be in their best interest or in the best interests of the beneficial owners of
the Bonds that they obtain certificated Bonds; provided, that any such amendment or supplements
is in form reasonably satisfactory to the Registrar and Paying Agent.

Section 2.19 Principal of and Interest on Bank-Owned Bonds. (a) The principal of each
Bank-Owned Bond shall be repaid by or on behalf of the County as provided in the Liquidity
Facility.

(b)  Each Bank-Owned Bond shall bear interest on the outstanding principal
amount thereof at the Bank Interest Rate for each day from and including the date such Bond
becomes a Bank-Owned Bond to, but not including, the date such Bond is paid in full or is
remarketed as provided in the Liquidity Facility.
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Interest on Bank-Owned Bonds shall be payable as provided in the Liquidity Facility.
Bank-Owned Bonds shall not bear interest at the Bank Interest Rate after such Bonds have been
remarketed unless such Bonds shall again become Bank-Owned Bonds. Interest on Bank-Owned
Bonds shall be calculated based upon a 365/366 day year for the actual number of days elapsed.

ARTICLE 111

REDEMPTION OF BONDS

Section 3.01 Mandatory Redemption in Accordance with Liquidity Facility. Bank-
Owned Bonds shall be subject to redemption at the times and in the amounts set forth in the
Liquidity Facility.

Section 3.02 Mandatory Sinking Fund Redemption. The Bonds shall be subject to
- mandatory sinking fund redemption at the following times and amounts:

Date of Redemption Redemption Amount
November 1, 2028 $17,000,000
November 1, 2029 $17,000,000
November 1, 2030 $17,000,000
November 1, 2031 $17,000,000
November 1, 2032 $17,000,000
November 1, 2033 $17,000,000
November 1, 2034 : $17,000,000
November 1, 2035 $17,000,000
November 1, 2036 $17,000,000
November 1, 2037* $17,000,000
* Date of Maturity

Section 3.03 Optional Redemption of Commercial Paper Bonds. Bonds in the
Commercial Paper Mode are not subject to optional redemption prior to their respective Purchase
Dates. Bonds in the Commercial Paper Mode shall be subject to redemption at the option of the
County in whole or in part on their respective Purchase Dates at a redemption price equal to the
principal amount thereof.

Section 3.04 Optional Redemption of Bonds in the Daily Mode or the Weekly Mode.
Bonds in the Daily Mode or the Weekly Mode are subject to optional redemption by the County,
in whole on any date or in part on any Interest Payment Date, in Authorized Denominations, at a
redemption price equal to the principal amount thereof, plus accrued and unpaid interest, if any.

Section 3.05 Optional Redemption of Bonds in the Term Rate or the Fixed Rate Mode.

Bonds in the Term Rate Mode or Fixed Rate Mode are subject to redemption in whole on any date
or in part on any Interest Payment Date (and if in part, in such order of maturity as the County

" shall specify and within a maturity by lot or by such other method as the Registrar and Paying
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Agent determines to be fair and reasonable and in Authorized Denominations) at a redemption
price equal to the principal amount thereof, plus accrued and unpaid interest, if any.

Section 3.06 Selection of Bonds for Redemption. If not otherwise provided in Sections
3.02, 3.03, 3.04 or 3.05 hereof, whenever less than all the Outstanding Bonds of a maturity are to
be redeemed on any one date, the Registrar and Paying Agent shall select the Bonds to be redeemed
from the Outstanding Bonds of such maturity by lot, or in such other manner as the Registrar and
Paying Agent deems fair; provided, that (i) Bank-Owned Bonds shall be redeemed first; (ii) if
Bonds are then Outstanding as Serial Bonds, the Registrar and Paying Agent shall select for
redemption Serial Bonds stated to mature in the years selected by the County in its discretion; and
(iii) if Bonds are then Outstanding in more than one Mode, the Registrar and Paying Agent shall
select for redemption Bonds in the respective Modes as directed by the County in its discretion.

Section 3.07 Notice of Redemption. Except as otherwise provided herein, the Registrar
and Paying Agent shall give notice of redemption of any Bonds to be redeemed, as provided herein,
upon receipt of notice from the County, which notice shall be given to the Registrar and Paying
Agent and the Bank at least thirty (30) calendar days prior to the Redemption Date (unless the
Registrar and Paying Agent and the Bank shall agree to a shorter period).

Except as otherwise provided herein, notice of redemption shall be given by mail by the
Registrar and Paying Agent to the Remarketing Agent, the Bank, the Owners of any Bonds
designated for redemption in whole or in part and to EMMA and to the Securities Depositories no
less than fifteen (15) nor more than forty-five (45) days prior to the Redemption Date. Each notice
of redemption shall state the Redemption Date, the redemption place and the redemption price, the
maturity dates of the Bonds to be redeemed and shall designate the numbers of the Bonds to be
redeemed if less than all of the Outstanding Bonds of a maturity are to be redeemed, shall (in the
case of any Bond called for redemption in part only) state the portion of the principal amount
thereof which is to be redeemed, and shall state that the interest thereon or portions thereof
designated for redemption shall cease to accrue from and after such Redemption Date and that on
such Redemption Date there will become due and payable on each of the Bonds or portions thereof
designated for redemption the redemption price thereon. The failure to mail such notice with
respect to any Bond shall not affect the validity of the proceedings for the redemption of any other
Bond with respect to which notice was so mailed.

Any notice mailed as provided in this Article III will be conclusively presumed to have
been given, whether or not actually received by any Owner. Failure by the Registrar and Paying
Agent to give notice pursuant to this Section, or the insufficiency of any such notice, shall not
affect the validity of the proceedings for redemption.

Section 3.08 Partial Redemption of Bonds. Upon surrender of any Bond redeemed in
part only, the Registrar and Paying Agent shall authenticate and deliver to the Owner thereof a
new Bond or Bonds representing the unredeemed principal amount of the Bond so surrendered.

Section 3.09 Effect of Redemption. If notice of redemption has been duly given as
aforesaid and money for the payment of the redemption price of the Bonds or portions thereof to
be redeemed is held by the Registrar and Paying Agent, then on the Redemption Date designated
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in such notice the Bonds or portions thereof so called for redemption shall become payable at the
redemption price as specified in such notice; and from and after the Redemption Date so
designated, interest thereon or portions thereof so called for redemption shall cease to accrue, such
Bonds or portions thereof shall cease to be entitled to any benefit, protection or security hereunder
and the Owners of such Bonds or portions thereof shall have no rights in respect thereof except to
receive payment of the redemption price. Notwithstanding the foregoing, any Bank-Owned Bonds
shall remain Outstanding until the Bank is paid all amounts due under such of the Bonds or portions
thereof to be redeemed on their redemption dates and all amounts due under the Liquidity Facility.
After payment to the Bank of all amounts due on Bank-Owned Bonds and all amounts due under
the Liquidity Facility and the Fee Letter, the Bank shall surrender such Bonds to the Registrar and
Paying Agent for cancellation.

ARTICLE IV

PURCHASE OF BONDS

Section 4.01 Optional Tenders of Bonds in the Daily Mode or the Weekly Mode. The
~ Owners of Bonds in a Daily Mode or a Weekly Mode may elect to have their Bonds (or portions
of those Bonds in amounts equal to Authorized Denominations) purchased on any Business Day
at a price equal to the Purchase Price, (i) in the case of Bonds in a Daily Mode, upon delivery of
an irrevocable telephonic notice of tender to the Remarketing Agent, promptly confirmed in
writing to the Registrar and Paying Agent, not later than 11:00 A.M. on the Purchase Date specified
by the Owner; and (ii) in the case of Bonds in a Weekly Mode, upon delivery of an irrevocable
written notice of tender or irrevocable telephonic notice of tender to the Remarketing Agent,
promptly confirmed in writing to the Registrar and Paying Agent, not later than 4:00 P.M. on a
Business Day, not less than seven (7) days before the Purchase Date specified by the Owner in
such notice. Such notices of tender shall state the CUSIP number, Bond number and the principal
amount of such Bond and that such Bond shall be purchased on the Purchase Date specified above.
The Bond shall be delivered (with all necessary endorsements) at or before 12:00 noon on the
Purchase Date at the office of the Registrar and Paying Agent in New York, New York; provided,
however, that payment of the Purchase Price shall be made pursuant to this Section only if the
Bond so delivered to the Registrar and Paying Agent conforms in all respects to the description
thereof in the notice described in this Section. Payment of the Purchase Price with respect to
purchases under this Section shall be made to the Owners of tendered Bonds by wire transfer in
immediately available funds by the Registrar and Paying Agent by the close of business on the
Purchase Date. An Owner who gives the notice of tender as set forth above may repurchase the
Bonds so tendered on such Purchase Dates if the Remarketing Agent agrees to sell the Bonds so
tendered to such Owner. If such Owner decides to repurchase such Bonds and the Remarketing
Agent agrees to sell the specified Bonds to such Owner, the delivery requirements set forth above
shall be waived.

Section 4.02 Mandatory Purchase at End of Commercial Paper Rate Periods. Each
Commercial Paper Bond shall be subject to mandatory purchase on the Purchase Date for the
current Interest Period applicable to such Bond at the Purchase Price. Bonds purchased pursuant
to.this Section shall be delivered by the Owners (with all necessary endorsements) to the office of __
the Registrar and Paying Agent, at or before 12:00 noon on such Purchase Date, and payment of
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the Purchase Price shall be made by wire transfer in immediately available funds by the close of
business on such Purchase Date. No notice of such mandatory purchase shall be given to the
Owners.

Section 4.03 Mandatory Purchase on Mode Change Date and Mandatory Purchase
Dates Established by the County.

(a) Bonds to be changed from one Mode to another Mode (other than a change
to the Fixed Rate Mode) are subject to mandatory purchase on the Mode Change Date at the
Purchase Price as provided in this subsection (a). Bonds purchased pursuant to this Section shall
be delivered by the Owners (with all necessary endorsements) to the office of the Registrar and
Paying Agent, at or before 12:00 noon on the Mode Change Date and payment of the Purchase
Price shall be made by wire transfer in immediately available funds by the close of business on
the Mode Change Date. The Registrar and Paying Agent shall give notice of such mandatory
purchase by mail to the Owners of the Bonds subject to mandatory purchase no less than thirty
(30) days prior to the Mandatory Purchase Date. The notice shall state the Mandatory Purchase
Date, the Purchase Price, the numbers of the Bonds to be purchased if less than all of the Bonds
owned by such Owner are to be purchased and that interest on Bonds subject to mandatory
purchase shall cease to accrue from and after the Mandatory Purchase Date. The failure to mail
such notice with respect to any Bond shall not affect the validity of the mandatory purchase of
any other Bond with respect to which notice was so mailed. Any notice mailed will be
conclusively presumed to have been given, whether or not actually received by any Owner.

(b)  Bonds to be changed to the Fixed Rate Mode are subject to mandatory
purchase on the Mode Change Date at the Purchase Price as provided in this subsection (b). Bonds
purchased pursuant to this Section shall be delivered by the Owners (with all necessary
endorsements) to the office of the Registrar and Paying Agent at or before 12:00 noon on the Mode
Change Date and payment of the Purchase Price shall be made by wire transfer of immediately
available funds by the close of business on the Mode Change Date. The Registrar and Paying
Agent shall give notice of such mandatory purchase as part of the notice of change of Mode to be
sent to the Owners pursuant to Section 2.10(b)(ii) hereof.’

(c) The Bonds shall be subject to mandatory purchase at the Purchase Price of
such Bonds on any Business Day selected by the County, upon 25 days’ written notice to the
Registrar and Paying Agent (or such fewer number of days as shall be acceptable to the Registrar
and Paying Agent), provided that (a) the date selected by the County shall be a date on which the
Bonds to be purchased would otherwise be redeemable at the option of the County and (b) the
Bank shall have received evidence reasonably satisfactory to it that all Bank-Owned Bonds, if any,
‘will be purchased and all other amounts payable to the Bank will be paid on such date on each date
selected by the County at the Purchase Price of such Bonds. The Registrar and Paying Agent shall
mail notice of each such Mandatory Purchase Date to the holders of Bonds subject to mandatory
purchase not less than 15 days prior to such Mandatory Purchase Date. Each such notice shall state
(i) the Mandatory Purchase Date, (ii) the Purchase Price, and (iii) that interest on such Bonds shall
cease to accrue from and after the Mandatory Purchase Date. The failure to mail any such notice
shall not affect the validity of the mandatory purchase of any Bond subject to mandatory purchase
in accordance with this Bond Order. Any notice mailed will be conclusively presumed to have
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been given, whether or not actually received by any holder. Bonds purchased pursuant to this
Section shall be delivered by their Owners (with all necessary endorsements) to the office of the
Registrar and Paying Agent in New York, New York, at or before 12:00 noon on the Mandatory
Purchase Date, and payment of the Purchase Price of such Bonds shall be made by wire transfer
of immediately available funds by the Registrar and Paying Agent by the close of business on such
Mandatory Purchase Date.

Section 4.04 Optional Purchase at End of Interest Period for Term Rate Mode. The
Owner of a Bond in the Term Rate Mode may elect to have its Bond (or portions thereof in
Authorized Denominations) purchased on the last day of the current Interest Period applicable to
such Bond (or the next Business Day if such last day is not a Business Day) at a price equal to the
Purchase Price upon delivery of an irrevocable written notice of tender or irrevocable telephonic
notice of tender to the Remarketing Agent, promptly confirmed in writing to the Registrar and
Paying Agent, by not later than 4:00 p.m. on a Business Day, not less than thirty (30) days before
such last day. Such notice of tender shall state the CUSIP number, Bond number and the principal
amount of such Bond to be purchased. Bonds purchased pursuant to this Section shall be delivered
by the Owners (with all necessary endorsements) to the office of the Registrar and Paying Agent
at or before 12:00 noon on such Purchase Date and payment of the Purchase Price of such Bonds
shall be made by wire transfer in immediately available funds by the Registrar and Paying Agent
by the close of business on such Business Day.

Section 4.05 Mandatory Purchase Upon Expiration or Termination of Liquidity

Facility or Substitution of Alternate Liquidity Facility. Bonds shall be subject to mandatory -

purchase on each Expiration Tender Date and Substitution Tender Date applicable to such Bonds.
The Registrar and Paying Agent shall mail notice of each Expiration Tender Date and Substitution
Tender Date to the holders of Bonds subject to mandatory purchase not less than 15 days prior to
such Expiration Tender Date and Substitution Tender Date, respectively. If the Registrar and
Paying Agent shall receive notice from the Bank of the occurrence of an Event of Termination
under and as defined in the Liquidity Facility, then the Registrar and Paying Agent shall
immediately, and in any case not more than one Business Day following receipt of such notice,
establish the Termination Tender Date, which shall be a date not more than three Business Days
after receipt by the Registrar and Paying Agent of such notice from the Bank, and in any event not
later than the Business Day immediately preceding the Termination Date under and as defined in
the Liquidity Facility and give notice of such Tender Termination Date to the holders of all
outstanding Bonds secured by the Liquidity Facility. Each such notice shall state (i) the Mandatory
Purchase Date, (ii) the Purchase Price, and (iii) that interest on such Bonds shall cease to accrue
from and after the Mandatory Purchase Date. The failure to mail any such notice shall not affect
the validity of the mandatory purchase of any Bond subject to mandatory purchase in accordance
with this Bond Order. Any notice mailed will be conclusively presumed to have been given,
whether or not actually received by any holder. Bonds purchased pursuant to this Section shall be
delivered by their Owners (with all necessary endorsements) to the office of the Registrar and
Paying Agent in New York, New York, at or before 12:00 noon on the Mandatory Purchase Date,
and payment of the Purchase Price of such Bonds shall be made by wire transfer of immediately
- available funds by the Registrar and Paying Agent by the close of business on such Mandatory
Purchase Date.
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Section 4.06 Remarketing of Bonds; Notices.

(a) Remarketing of Bonds. The Remarketing Agent shall use its best efforts to
offer for sale:

6y all Bonds or portions thereof as to which notice of tender pursuant
to Sections 4.01 or 4.04 hereof has been given;

(ii) all Bonds required to be purchased pursuant to Sections 4.02, 4.03
and 4.05 hereof; provided, that the Remarketing Agent shall not remarket any Bonds in the
Daily Mode, the Weekly Mode or the Commercial Paper Mode after an Expiration Date
unless the County shall have delivered an Alternate Liquidity Facility in accordance with
the provisions of Section 4.11(c); and

(iii)  all Bank-Owned Bonds; provided, that no Bank-Owned Bonds may
be remarketed unless the Registrar and Paying Agent shall have received written notice
from the Bank that the Available Commitment (as defined in the Liquidity Facility) shall
have been adjusted, instantaneous with the sale of such Bank-Owned Bonds, upward in an
amount sufficient to pay the Purchase Price of all Outstanding Bonds.

(b)  Notice of Remarketing; Registration Instructions; New Bonds. On each
Purchase Date or Mandatory Purchase Date, as the case may be:

(i) unless the Remarketing Agent has notified the Registrar and Paying
Agent otherwise, the Remarketing Agent shall transfer any remarketing proceeds and
notify the Registrar and Paying Agent by Electronic Means not later than 12:00 noon of
the amount of tendered Bonds which were successfully remarketed and are on hand, and,
if not in book-entry form, the names of the tendering Owners and the registration
instructions (i.e., the names, addresses and taxpayer identification numbers of the
purchasers and the desired Authorized Denominations) with respect thereto; and

(ii) the Registrar and Paying Agent shall authenticate new Bonds for the
respective purchasers thereof which and, if not in book-entry form, shall be available for
pick-up by the Remarketing Agent not later than 1:30 P.M.

() Transfer of Funds; Draw on Liquidity Facility. On each Purchase Date or
Mandatory Purchase Date, as the case may be, the Registrar and Paying Agent shall draw on the
Liquidity Facility by 12:30 P.M. in an amount equal to the Purchase Price of all Bonds tendered
or deemed tendered less the sum of (i) the aggregate amount of remarketing proceeds received by
and on hand with the Registrar and Paying Agent from the remarketing of Bonds and (ii) the sum
on deposit in the County Funds Account, if directed by the County to use such amounts.

Section 4.07 Source of Funds for Purchase of Bonds. By the close of business on the
Purchase Date or the Mandatory Purchase Date, as the case may be, the Registrar and Paying Agent
shall purchase tendered Bonds from the tendering Owners at the Purchase Price by wire transfer
in immediately available funds. Funds for the payment of such Purchase Price shall be derived
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solely from the following sources in the order of priority indicated and neither the Registrar and
Paying Agent nor the Remarketing Agent shall be obligated to provide funds from any other
source: ‘ ,

(a) immediately available funds on deposit in the Remarketing Proceeds
Account; and

(b) immediately available funds on deposit in the Liquidity Facility Purchase
Account.

Notwithstanding the above, immediately available funds on deposit in the County Funds
Account, may be use by the Registrar and Paying Agent, upon written direction from the County,
if insufficient remarketing proceeds are available on a Purchase Date or the Mandatory Purchase
Date.

Section 4.08 Delivery of Bonds. On each Purchase Date or Mandatory Purchase Date, as
the case may be, the Bonds shall be delivered as follows:

(a) Bonds sold by the Remarketing Agent pursuant to Section 4.06(a) hereof
shall be delivered by the Remarketing Agent to the purchasers of those Bonds by 3:00 P.M.;

()} Bonds purchased by the Registrar and Paying Agent with moneys described
in Section 4.07(b) hereof shall, upon the written direction of a County Representative, be either (1)
registered in the name of the Registrar and Paying Agent as agent for the County and held upon
the direction of the County or (i1) cancelled; and

(©) Bonds purchased by the Registrar and Paying Agent with moneys described
in Section 4.07(c) hereof shall be registered immediately in the name of the Bank or its nominee
on or before 1:30 P.M.

Section 4.09 Undelivered Bonds. If Bonds to be purchased are not delivered by the
Owners to the Registrar and Paying Agent by 12:00 noon on the Purchase Date or the Mandatory
Purchase Date, as the case may be, the Registrar and Paying Agent shall hold any funds received
for the purchase of those Bonds in trust in a separate account and shall pay such funds to the former
Owners of the Bonds upon presentation of the Bonds. Such undelivered Bonds shall cease to accrue
interest as to the former Owners on the Purchase Date or the Mandatory Purchase Date, as the case
may be, and moneys representing the Purchase Price shall be available against delivery of those
Bonds at the Principal Office of the Registrar and Paying Agent; provided, however, that any funds
which shall be so held by the Registrar and Paying Agent and which remain unclaimed by the
former Owner of a Bond not presented for purchase for a period of five years after delivery of such
funds to the Registrar and Paying Agent, shall, to the extent permitted by law, upon request in
writing by the County and the furnishing of security or indemnity to the Registrar and Paying
Agent’s satisfaction, be paid to the County free of any trust or lien and thereafter the former Owner
of such Bond shall look only to the County and then only to the extent of the amounts so received
by the County without any interest thereon and the Registrar and Paying Agent shall have no
further responsibility with respect to such moneys or payment of the purchase price of such Bonds.
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The Registrar and Paying Agent shall authenticate a replacement Bond for any undelivered Bond
which may then be remarketed by the Remarketing Agent.

Section 4.10 No Purchases or Sales After Payment Default. Anything in this Bond Order
to the contrary notwithstanding, if there shall have occurred and be continuing an Event of Default
described in subsection (a) or (b) of Section 7.01 hereof, the Remarketing Agent shall be notified
and shall not remarket any Bonds.

Section 4.11 Liquidity Facility; Alternate Liquidity Facility. (a) On each Purchase Date
or Mandatory Purchase Date, as the case may be, the Registrar and Paying Agent, as provided in-
Section 4.06(c) hereof, by Electronic Means demand given before 12:30 P.M., shall draw on the
Liquidity Facility in accordance with the terms thereof so as to receive thereunder by 2:30 P.M.
on such date an amount, in immediately available funds, sufficient, together with the proceeds of
the remarketing of Bonds on such date and funds on deposit in the County Funds Account, if such
amounts are designated for use by the County, to enable the Registrar and Paying Agent to pay the
Purchase Price in connection therewith. The proceeds of such draw shall be paid to the Registrar
and Paying Agent, who shall deposit said proceeds in the Liquidity Facility Purchase Account
pursuant to Section 4.12(c) hereof.

(b)  Notwithstanding the foregoing paragraph (a) of this Section, the Registrar
and Paying Agent shall not draw on the Liquidity Facility with respect to any payments due or
made in connection with Bank-Owned Bonds, Bonds the Owner of which is the County, or Bonds
in the Term Rate Mode or the Fixed Rate Mode not covered by the Liquidity Facility.

() If at any time there shall have been delivered to the Registrar and Paying
Agent (i) an Alternate Liquidity Facility in substitution for the Liquidity Facility then in effect, (ii)
a Favorable Opinion of Bond Counsel, (iii) a Rating Confirmation Notice from Moody’s, if the
Bonds are rated by Moody’s, from S&P, if the Bonds are rated by S&P, and from Fitch, if the
Bonds are rated by Fitch, together with a written statement of Moody’s, S&P and Fitch, as
applicable, indicating that the substitution of the Alternate Liquidity Facility will not result in a
lowering of their ratings on the Bonds to be covered by the Alternate Liquidity Facility as a result
of its substitution for the current Liquidity Facility and (iv) written evidence satisfactory to the
Bank of the provision for purchase from the Bank of all Bank-Owned Bonds, at a price equal to
the principal amount thereof plus accrued and unpaid interest, and payment of all amounts due it
under the Liquidity Facility and the Fee Letter on or before the effective date of such Alternate
Liquidity Facility, then the Registrar and Paying Agent shall accept such Alternate Liquidity
Facility on the Substitution Tender Date and shall surrender the Liquidity Facility then in effect to
the Bank on the Substitution Date. The County shall give the Registrar and Paying Agent, the
Remarketing Agent and the Bank written notice of the proposed substitution of an Alternate
Liquidity Facility for the Liquidity Facility then in effect no less than forty-five (45) days prior to
the proposed Substitution Date. The Registrar and Paying Agent shall give notice of such proposed
substitution by mail to the Owners of the Bonds no less than thirty (30) days prior to the proposed
Substitution Date.
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d The Registrar and Paying Agent shall not sell, assign or otherwise transfer
the Liquidity Facility, except to a successor Registrar and Paying Agent hereunder and in
accordance with the terms of the Liquidity Facility and this Bond Order.

Section 4.12 Purchase Fund. There is hereby established and there shall be maintained
with the Registrar and Paying Agent a separate fund to be known as the “Purchase Fund.” The
Registrar and Paying Agent shall further establish separate accounts within the Purchase Fund to
be known as the “Liquidity Facility Purchase Account,” the “Remarketing Proceeds Account” and
the “County Funds Account.”

(a) Remarketing Proceeds Account. The Remarketing Agent shall transfer the
proceeds of a remarketing of Bonds received by the Remarketing Agent, if any, to the Registrar
- and Paying Agent on the same Business Day on which such remarketing occurs. Upon receipt of

- the proceeds of a remarketing of Bonds, the Registrar and Paying Agent shall deposit such
proceeds in the Remarketing Proceeds Account for application to the Purchase Price of the Bonds.
- Notwithstanding the foregoing, upon the receipt of the proceeds of a remarketing of Bank-Owned
Bonds, the Registrar and Paying Agent shall immediately pay such proceeds to the Bank to the
extent of any amount owing to the Bank.

(b) County Funds Account. Upon receipt of funds from the County
accompanied by written direction to deposit such funds in the County Funds Account, the Registrar
and Paying Agent shall deposit such funds in the County Funds Account for application to the
Purchase Price of the Bonds as directed by the County. Any amounts deposited in the County
Funds Account and not needed with respect to the Purchase Price of the Bonds may be returned to
the County upon direction from the County.

(©) Liquidity Facility Purchase Account. Upon receipt from the Registrar and
Paying Agent of the immediately available funds transferred to the Registrar and Paying Agent
pursuant to paragraph (a) of Section 4.11 hereof, the Registrar and Paying Agent shall deposit such
money in the Liquidity Facility Purchase Account for application to the Purchase Price of the
Bonds to the extent that the moneys on deposit in the Remarketing Proceeds Account and on
deposit and designated for use in the County Funds Account shall not be sufficient. Any amounts
deposited in the Liquidity Facility Purchase Account and not needed with respect to any Purchase
Date or Mandatory Purchase Date for the payment of the Purchase Price for any Bonds shall be
immediately returned to the Bank.

(d  Investment. Amounts held in the Liquidity Facility Purchase Account, the
County Funds Account and the Remarketing Proceeds Account by the Registrar and Paying Agent
shall be held uninvested and separate and apart from all other funds and accounts.

ARTICLE V
'~ FUNDS AND ACCOUNTS

Section 5.01 Application of Proceeds. The proceeds received from the sale of the Bonds
shall be deposited with the County and applied to refinancing of outstanding commercial paper
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bond anticipation notes of the County, in accordance with the provisions of the Authorizing
Legislation. :

Section 5.02 Bond Fund. There is hereby established and created a fund to be designated
“Montgomery County, Maryland General Obligation Bonds Consolidated Public Improvement
Variable Rate Bonds of 2017, Series E Bond Fund” (the “Bond Fund”). The County shall pay to
the Registrar and Paying Agent for deposit in the Bond Fund funds at the times and in the amounts
necessary for the Registrar and Paying Agent to make the transfers described below.

The Registrar and Paying Agent shall transfer money contained in the Bond Fund to the
accounts described below at the following respective times in the manner hereinafter provided,
which accounts the Registrar and Paying Agent hereby agrees to establish and maintain so long as
this Bond Order is not discharged in accordance with Article X hereof and each such account shall
constitute a trust fund for the benefit of the Owners of the Bonds and the Bank, and the money in
each such account shall be disbursed only for the purposes and uses hereinafter authorized.

(a) Interest Account. On each Interest Payment Date, the Registrar and Paying
Agent shall deposit in the Interest Account from money in the Bond Fund an amount which shall
be sufficient to pay interest payable on such Bonds (including any Bank-Owned Bonds) on such
Interest Payment Date. Money in the Interest Account shall be used and withdrawn by the Registrar
and Paying Agent on each Interest Payment Date solely for the payment of the accrued and unpaid
interest of Outstanding Bonds (including any Bank-Owned Bonds).

(b) Principal Account. On each Principal Payment Date, the Registrar and
Paying Agent shall deposit in the Principal Account from money in the Bond Fund, an amount
equal to the principal becoming due on such Bonds (including any Bank-Owned Bonds) on each
Principal Payment Date. Money in the Principal Account shall be used and withdrawn by the
Registrar and Paying Agent on each Principal Payment Date solely for the payment of the principal
of Outstanding Bonds (including any Bank-Owned Bonds).

(©) Redemption Account. The Registrar and Paying Agent shall deposit in the
Redemption Account amounts required to pay the principal of and premium, if any, and accrued
interest on any Bonds (including any Bank-Owned Bond) to be redeemed pursuant to Sections
3.01, 3.02, 3.03, 3.04 or 3.05 hereof. Money in the Redemption Account shall be used and
withdrawn by the Registrar and Paying Agent on each Redemption Date solely for the payment of
the principal of and premium, if any, and accrued interest on such Bonds (including any Bank-
Owned Bonds) upon the redemption thereof.

Section 5.03 Investments. Except as otherwise provided in Sections 4.12(d) hereof, so
long as the Bonds are Outstanding and there is no default hereunder, moneys on deposit to the
credit of the Funds shall, at the telephonic request of a County Representative, confirmed in writing
within two Business Days, specifying and directing that such investment of such funds be made,
be invested by the Registrar and Paying Agent in Permitted Investments. The Registrar and Paying
Agent is entitled to rely on said instructions for purposes of taking any action pursuant to this
Section.
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The Registrar and Paying Agent may commingle any of the money held by it hereunder,
except money derived from draws under the Liquidity Facility, which shall not be commingled
with any other Funds under any circuamstances. The Registrar and Paying Agent may present for
redemption or sell any such deposit or investment whenever it shall be necessary in order to
provide money to meet any payment of the money so deposited or invested. The Registrar and
Paying Agent shall not be liable or responsible for any losses resulting from any such deposit or
investment presented for redemption or sold.

Any interest or profits on deposits and investments in the Principal Account and the
Redemption Account of the Bond Fund received by the Registrar and Paying Agent shall be
deposited in the Interest Account. Any interest or profits on deposits and investments in the Interest
Account of the Bond Fund shall be retained therein.

ARTICLE VI

COVENANTS

Section 6.01 Payment of Bonds. The County will promptly pay the principal of and
premium, if any, and interest on the Bonds (including any Bank-Owned Bonds) on the dates and
in the manner provided in the Bonds (including any Bank-Owned Bonds), but only from the
sources available therefor under this Bond Order. The County will provide the Registrar and
Paying Agent sufficient moneys to enable the Registrar and Paying Agent to make deposits
required under this Bond Order and to make all payments of principal and Purchase Price of, and
premium, if any, and interest on, the Bonds (including any Bank-Owned Bonds). The County will
promptly pay all other amounts due to the Bank under the Liquidity Facility and the Fee Letter as
provided therein.

Section 6.02 Further Assurances. The County will execute and deliver such supplemental
orders and such further instruments, and do such further acts, as the Registrar and Paying Agent
may reasonably require for the better assuring and confirming to the Registrar and Paying Agent
the amounts from the sources available under this Bond Order for the payment of the Bonds.

Section 6.03 Rebate Fund; Tax Covenants. (a) In addition to the other Funds and
accounts created pursuant hereto, the Registrar and Paying Agent shall establish and maintain a
Fund separate from any other Fund or account established and maintained hereunder designated
the “Montgomery County, Maryland General Obligation Bonds Consolidated Public Improvement
Variable Rate Bonds of 2017, Series E Rebate Fund” (the “Rebate Fund™). There shall be deposited
in the Rebate Fund such amounts as are required to be deposited therein pursuant to the Tax
Certificate. All money at any time deposited in the Rebate Fund shall be held by the Registrar and
Paying Agent in trust, to the extent required to satisfy the Rebate Requirement, for payment to the
United States of America.

Notwithstanding defeasance of the Bonds pursuant to Article X hereof or anything to the
contrary contained herein, all amounts required to be deposited into or on deposit in the Rebate

_Fund shall be governed exclusively by this Section 6.03 and by the Tax Certificate (which is

incorporated herein by reference). The Registrar and Paying Agent shall be deemed conclusively
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to have complied with such provisions if it follows the written directions of the County, and shall
have no liability or responsibility to enforce compliance by the County with the terms of the Tax
Certificate.

(b)  Any funds remaining in the Rebate Fund after payment in full of all of the
Bonds and after payment of any amounts due in compliance with the Tax Certificate, shall be
withdrawn by the Registrar and Paying Agent and remitted to the County.

(©) The County covenants that it will not take any action, or fail to take any
action, if any such action or failure to take action would adversely affect the exclusion from gross
income under Section 103 of the Code of the interest on the Bonds. The County will not directly
or indirectly use or permit the use of any proceeds of the Bonds or any other funds of the County,
or take or omit to take any action, that would cause the Bonds to be “arbitrage bonds” within the
meaning of Section 148(a) of the Code. To that end, the County will comply with all requirements
of the Tax Certificate and with Section 148 of the Code to the extent applicable to the Bonds.

ARTICLE VII

DEFAULT AND LIMITATIONS OF LIABILITY

Section 7.01 Events of Default. If any of the following events occur, it is hereby declared
to constitute an “Event of Default™:

(a) Default in the due and punctual payment of interest on any Bond, whether
at the stated Interest Payment Date thereof, or upon proceedings for redemption thereof or upon
purchase thereof pursuant to Article IV hereof; or

(b)  Default in the due and punctual payment of the principal of or premium, if
any, on any Bond, whether at the stated maturity thereof, or upon proceedings for redemption
thereof, or upon purchase pursuant to Article IV hereof; or

(c) The County shall fail to observe or perform in any material way any
covenant, condition, agreement or provision contained in the Bonds or in this Bond Order on the
part of the County to be performed other than those set forth in Section 6.01 hereof, and such
failure shall continue for thirty (30) days after written notice specifying such failure and requiring
the same to be remedied shall have been given to the County by the Registrar and Paying Agent,
which notice may be given by the Registrar and Paying Agent in its discretion and shall be given
by the Registrar and Paying Agent at the written request of the Owners of not less than twenty-
five percent (25%) in aggregate principal amount of all Bonds then Outstanding.

If the Registrar and Paying Agent has actual knowledge that an Event of Default has
occurred and is continuing, the Registrar and Paying Agent will mail notice of the Event of Default
to the Owners, the Remarketing Agent and the Bank as promptly as practicable after it occurs.

Section 7.02 Remedies. If an Event of Default occurs and is continuing, any Owner may
pursue any available remedy by proceeding at law or in equity to collect the principal of and
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premium, if any, or interest on such Bond or to enforce the performance of any provision of the
Bonds or this Bond Order. A delay or omission by any Owner in exercising any right or remedy
accruing upon an Event of Default shall not impair the right or remedy or constitute a waiver of or
acquiescence in the Event of Default. No remedy is exclusive of any other remedy. All available
remedies are cumulative.

Section 7.03 Waiver of Past Defaults. A majority in principal amount of the Outstanding
Bonds, with the prior written approval of the Bank, by notice to the County and the Registrar and
Paying Agent may waive an existing Event of Default and its consequences. When an Event of
Default is waived, it is cured and stops continuing, but no such waiver shall extend to any
subsequent or other Event of Default or impair any right consequent to it.

Section 7.04 Control by Majority. The Owners of a majority in aggregate principal
amount of Bonds Outstanding, with the prior written approval of the Bank, may direct the time,
method and place of conducting any proceeding for any remedy available to Owners.

Notwithstanding the foregoing, if a Liquidity Facility is in effect, and the Bank, wrongfully
dishonors a demand for payment made in strict compliance with the terms of the related Liquidity
Facility, as applicable, for so long as such demand for payment remains unpaid by the Bank, as
applicable, 25% of the Owners of the Bonds enhanced by such Liquidity Facility, shall have the
right at any time, by an instrument or instruments in writing executed and delivered to the Registrar
and Paying Agent, to direct the method and place of conducting all proceedings to be taken in
connection with the enforcement of the terms and conditions of the Liquidity Facility or any other
proceedings hereunder; provided that such direction shall be in accordance with applicable law.

Section 7.05 Rights of Owners to Receive Payment. Notwithstanding any other provision
of this Bond Order, the right of any Owner to receive payment of principal of premium, if any, and
interest on a Bond, on or after the due dates expressed in the Bond, or the purchase price of a Bond
on or after the date for its purchase as provided in the Bond, or to bring suit for the enforcement
of any such payment on or after such dates, shall not be impaired or affected without the consent
of the Owner.

Section 7.06 Priorities. Except as provided in this Section, funds drawn under the
Liquidity Facility will be used only for the payment of the Purchase Price of the Bonds supported
by the Liquidity Facility, as provided in the Liquidity Facility. If the Registrar and Paying Agent
collects any money pursuant to this Article, it shall pay out the money in the following order: first
to the Registrar and Paying Agent for amounts to which it is entitled under Section 8.03 hereof
(provided, that if such money constitutes proceeds of an advance under the Liquidity Facility, the
Registrar and Paying Agent shall pay the Owners first and itself second); second to Owners for
amounts due and unpaid on the Bonds (including any Bank-Owned Bonds) for principal and
interest, ratably, without preference or priority of any kind, according to the amounts due and
payable on the Bonds (including any Bank-Owned Bonds) for principal, premium and interest,
respectively; third to the Bank to the extent it certifies that the County is indebted to it on account
of advances under the Liquidity Facility or otherwise under the Liquidity Facility and to the extent
not paid pursuant to the provisions of clause second of this Section 7.06; and fourth to the County.

-40-
04133975



The Registrar and Paying Agent may fix a payment date for any payment to the Owners.

Section 7.07 Undertaking for Costs. In any suit for the enforcement of any right or
remedy under this Bond Order or in any suit against the Registrar and Paying Agent for any action
taken or omitted by it as Registrar and Paying Agent, a court in its discretion may require the filing
by any party litigant in the suit of an undertaking to pay the costs of the suit, and the court in its
discretion may assess reasonable costs, including reasonable attorneys’ fees, against any party
litigant in the suit, having due regard to the merits and good faith of the claims or defenses made
by the party litigant. This Section does not apply to a suit by the Registrar and Paying Agent, a suit
by an Owner pursuant to Section 7.06 hereof or a suit by Owners of more than 25% in aggregate
principal amount of Bonds Outstanding. :

ARTICLE VIII

THE REGISTRAR AND PAYING AGENT AND THE REMARKETING AGENT
Section 8.01 Employment and Duties of the Registrar and Paying Agent.

The County hereby appoints and employs the Registrar and Paying Agent to perform the
obligations contained herein; all in the manner provided herein and subject to the conditions and
terms hereof.

Section 8.02 Removal and Resignation of the Registrar and Paying Agent. The
Registrar and Paying Agent may resign by notifying the County. The Owners of a majority in
principal amount of the Outstanding Bonds may remove the Registrar and Paying Agent by
notifying the Registrar and Paying Agent and may appoint a successor Registrar and Paying Agent
with the consent of the County and, when a Liquidity Facility is in effect and so long as the Bank
has not wrongfully dishonored a drawing on the Liquidity Facility, the consent of the Bank (which
shall be under no liability by reason of giving or withholding such consent). The County will
remove the Registrar and Paying Agent by notifying the Registrar and Paying Agent if (a) the
Registrar and Paying Agent fails to comply with the penultimate sentence of the first paragraph of
this Section 8.02, (b) the Registrar and Paying Agent is adjudged a bankrupt or an insolvent, (c) a
receiver or other public officer takes charge of the Registrar and Paying Agent or its property or
(d) the Registrar and Paying Agent otherwise becomes incapable of acting. Upon any such removal
or resignation, the County, with the consent of the Bank, when a Liquidity Facility is in effect and
so long as the Bank has not wrongfully dishonored a drawing on the Liquidity Facility (which
consent shall not be unreasonably withheld, provided that the Bank shall be under no liability by
reason of giving or withholding such consent), shall promptly appoint a successor Registrar and
Paying Agent by an instrument in writing, which successor Registrar and Paying Agent shall give
‘notice of such appointment to all Owners and the Remarketing Agent as soon as practicable;
provided, that in the event the County does not appoint a successor Registrar and Paying Agent
within sixty (60) days following the giving of any such notice of removal or the receipt of any such
notice of resignation, the removed or resigning Registrar and Paying Agent may petition any
appropriate court having jurisdiction to appoint a successor Registrar and Paying Agent. Any
successor Registrar and Paying Agent shall be a bank with trust powers, national banking
association with trust powers or trust company doing business and having a principal corporate
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trust office in New York, New York, having a combined capital (exclusive of borrowed capital)
and surplus of at least fifty million dollars ($50,000,000) and subject to supervising or examination
by state or national authorities. If such bank, national banking association or trust company
publishes a report of condition at least annually, pursuant to law or to the requirements of any
supervising or examining authority above referred to, then for the purposes of this Section 8.02
the combined capital and surplus of such bank, national banking association or trust company shall
be deemed to be its combined capital and surplus as set forth in its most recent report of condition
so published.

Any removal or resignation of a Registrar and Paying Agent and appointment of a
successor Registrar and Paying Agent shall become effective only upon the acceptance of the
appointment by the successor Registrar and Paying Agent and the transfer by the retiring Registrar
and Paying Agent to the successor Registrar and Paying Agent of all property held by it hereunder
as Registrar and Paying Agent.

Section 8.03 Compensation and Indemnification of the Registrar and Paying Agent.
The County shall from time to time, subject to any agreement then in effect with the Registrar and
Paying Agent, pay the Registrar and Paying Agent compensation for its services and reimburse
the Registrar and Paying Agent for all its advances and expenditures hereunder, including but not
limited to advances to and fees and expenses of accountants, agents, appraisers, consultants,
counsels or other experts employed by it in the observance and performance of its rights and
obligations hereunder; provided that the Registrar and Paying Agent shall not have any lien for
such compensation or reimbursement against any money held by it in any of the funds established
hereunder, although the Registrar and Paying Agent may take whatever legal actions are available
to it directly against the County to recover such compensation or reimbursement.

To the extent permitted by law, the County does hereby assume liability for, and-agrees to
indemnify and hold harmless the Registrar and Paying Agent from and against any and all claims,
damages and losses (including legal fees and expenses) arising out of any act of negligence of the
County or of any of its agents, contractors, employees, invitees, licensees, officers or supervisors;
provided, that no indemnification will be made for willful misconduct or negligence hereunder by
the Registrar and Paying Agent.

The County also agrees, to the extent of legally available fund, to indemnify the Registrar
and Paying Agent for, and to hold it harmless against, any loss, liability or expense incurred
without negligence or bad faith on the part of the Registrar and Paying Agent, arising out of or in
connection with the acceptance or administration of the trust or trusts hereunder, as well as the
costs and expenses of defending itself against any claim or liability in accordance with the exercise
or performance of any of its powers or duties hereunder; provided, that no indemnification will be
made for willful misconduct or negligence by the Registrar and Paying Agent.

Section 8.04 Protection of the Registrar and Paying Agent. The Registrar and Paying
Agent shall be protected and shall incur no liability in acting or proceeding in good faith upon any
affidavit, bond, certificate, consent, notice, request, requisition, resolution, statement, telegram,
~ voucher, waiver or other paper or document which it shall in good faith believe to be genuine and
to have been adopted, executed or delivered by the proper party or pursuant to any of the provisions
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hereof, and the Registrar and Paying Agent shall be under no duty to make any investigation or
inquiry as to any statements contained or matters referred to in any such instrument, but may accept
and rely upon the same as conclusive evidence of the truth and accuracy of such statements. The
Registrar and Paying Agent may consult with counsel, who may be counsel to the County, with
regard to legal questions arising hereunder, and the opinion of such counsel shall be full and
complete authorization and protection in respect to any action taken or suffered by it hereunder in
good faith in accordance therewith.

Whenever in the observance or performance of its rights and obligations hereunder the
Registrar and Paying Agent shall deem it necessary or desirable that a matter be proved or
established prior to taking or suffering any action hereunder, such matter (unless other evidence in
respect thereof be herein specifically prescribed) may be deemed to be conclusively proved and
established by a certificate of a County Representative, and such certificate shall be full warrant
to the Registrar and Paying Agent for any action taken or suffered under the provisions hereof
upon the faith thereof, but in its discretion the Registrar and Paying Agent may, in lieu thereof,
accept other evidence of such matter or may require such additional evidence as to it may seem
reasonable.

The Registrar and Paying Agent may buy, sell, own, hold and deal in any of the Bonds and
may join in any action which any Owner may be entitled to take with like effect as if it were not a
party hereto. The Registrar and Paying Agent, either as principal or agent, may also engage in or
be interested in any financial or other transaction with the County and may act as agent, depositary
or trustee for any committee or body of Owners or of owners of obligations of the County as freely
as if it were not the Registrar and Paying Agent hereunder.

The Registrar and Paying Agent shall not be liable for any action it takes or omits to take
in good faith without negligence which it believes to be authorized or within its rights or powers.

The Registrar and Paying Agent makes no representation as to the validity or adequacy of
this Bond Order or the Bonds, shall not be accountable for the County’s covenants and
representations contained in this Bond Order, and shall not be responsible for any statement in the
Bonds other than its certificate of authentication.

Section 8.05 Duties of Registrar and Paying Agent. (a) If an Event of Default has
occurred and is continuing, the Registrar and Paying Agent shall exercise its rights and powers
and use the same degree of care and skill in their exercise as a prudent person would exercise or
use under the circumstances in the conduct of such person’s own affairs.

(b)  Except during the continuance of an Event of Default,

1) The Registrar and Paying Agent need perform only those duties that
are specifically set forth in the Bond Order and no others, and

(i)  In the absence of bad faith on its part, the Registrar and Paying
Agent may conclusively rely, as to the truth of the statements and the correctness of the
opinions expressed, upon certificates or opinions furnished to the Registrar and Paying
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Agent and conforming to the requirements of this Bond Order. However, the Registrar and
Paying Agent shall examine these certificates and opinions to determine whether they
conform to the requirements of the Bond Order.

(©) The Registrar and Paying Agent may not be relieved from liability for its
own negligent action, its own negligent failure to act or its own willful misconduct, except that

@) This paragraph does not limit the effect of paragraph (b) of this
Section;

(i) The Registrar and Paying Agent shall not be liable for any error of
judgment made in good faith by a responsible officer of the Registrar and Paying Agent,
unless it is proved that the Registrar and Paying Agent was negligent in ascertaining the
pertinent facts;

(iii) The Registrar and Paying Agent shall not be liable with respect to
any action it takes or omits to take in good faith in accordance with-a direction received by
it pursuant to Section 7.05 hereof; and

(iv) No provision of this Bond Order shall require the Registrar and
Paying Agent to expend or risk its own funds or otherwise incur any financial liability in
the performance of any of its duties hereunder or in the exercise of any of its rights or
powers, if it shall have reasonable grounds for believing that repayment of such funds or
adequate indemnity against such risk or liability is not reasonably assured to it.

(d)  Every provision of this Bond Order that in any way relates to the Registrar
and Paying Agent is subject to all the foregoing paragraphs of this Section.

(e) The Registrar and Paying Agent may refuse to perform any duty or exercise
any right or power unless it receives indemnity satisfactory to it against any loss, liability or
expense, but the Registrar and Paying Agent shall not require indemnity as a condition to declaring
the principal of and interest on the Bonds to be due immediately under Section 7.02 hereof, to
drawing on the Liquidity Facility or making payment on the Bonds.

® The Registrar and Paying Agent shall not be liable for interest on any cash
held by it except as provided by Section 5.03 hereof and as the Registrar and Paying Agent may
otherwise agree with the County. ”

Section 8.06 Notice of Defaults. If an event occurs which, with the giving of notice or
lapse of time, or both, would be an Event of Default, and if the event is continuing and if it is
known to the Registrar and Paying Agent, the Registrar and Paying Agent shall mail to each
Owner, the Remarketing Agent and the Bank notice of the event within 90 days after it occurs.
Except in the case of a payment default, the Registrar and Paying Agent may withhold the notice
if and so long as a committee of its officers in good faith determines that withholding the notice is
in the interest of the Owners.
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- Section 8.07 Appointment of Remarketing Agent. The County hereby appoints the
Remarketing Agent to remarket Bonds pursuant to this Bond Order, and to keep such books and
records as shall be consistent with prudent industry practice and to make such books and records
available for inspection by the Bank, the County and the Registrar and Paying Agent at all
reasonable times. '

The Remarketing Agent may at any time resign and be discharged of the duties and
obligations created by this Bond Order by giving at least thirty (30) days’ notice to the County, the
Registrar and Paying Agent and the Bank. The Remarketing Agent may be removed at any time,
at the direction of the County with the consent of the Bank (which shall not be unreasonably
withheld), by an instrument filed with the Remarketing Agent, the Registrar and Paying Agent and
the Bank and upon at least thirty (30) days’ notice to the Remarketing Agent. Any successor
Remarketing Agent shall be selected by the County with the consent of the Bank (which shall not
be unreasonably withheld) and shall be a member of the Financial Industry Regulatory Authority,
shall have a capitalization of at least fifteen million dollars ($15,000,000), and shall be authorized
by law to perform all the duties set forth in this Bond Order. When a Liquidity Facility is in effect
and so long as the Bank has not wrongfully dishonored a draw on the Liquidity Facility, the County
shall obtain the Bank’s consent to the appointment of such successor Remarketing Agent. The
County’s delivery to the Registrar and Paying Agent of a certificate setting forth the effective date
of the appointment of a successor Remarketing Agent and the name of such successor shall be
conclusive evidence that (i) if applicable, the predecessor Remarketing Agent has been removed
in accordance with the provisions of this Bond Order and (ii) such successor has been appointed
and is qualified to act as Remarketing Agent under the terms of this Bond Order.

Section 8.08 Successor Registrar and Paying Agent or Remarketing Agent by Merger.
If the Registrar and Paying Agent or Remarketing Agent consolidates with, merges or converts
into, or transfers all or substantially all of its assets (or, in the case of a bank, national banking
association or trust company, its corporate trust assets) to, another corporation, the resulting,
surviving or transferee corporation without any further act shall be the successor Registrar and
Paying Agent or Remarketing Agent.

ARTICLE IX

AMENDMENT OF OR SUPPLEMENT TO THE BOND ORDER

Section 9.01 Amendment or Supplement by Consent of Owners; Without Consent of
Owners. (2) This Bond Order, the Bonds and the rights and obligations of the County, the Registrar

- and Paying Agent, the Remarketing Agent, the Bank and the Owners hereunder may be amended

or supplemented at any time by an amendment hereof or supplement hereto which shall become
binding when the written consents of the Owners of a majority in aggregate principal amount of
the Bonds then Outstanding, exclusive of Bonds disqualified as provided in Section 9.02 hereof,
and the written consent of the Bank when a Liquidity Facility is in effect and so long as the Bank
is not in default on the Liquidity Facility (provided that the Bank shall be under no liability by
reason of giving or withholding such consent), are filed with the Registrar and Paying Agent,
together with a Favorable Opinion of Bond Counsel. No such amendment or supplement shall (1)
reduce the rate of interest on any Bond or extend the time of payment thereof or reduce the amount
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of principal or redemption premiums, if any, on any Bond or extend the Principal Payment Date
thereof without the prior written consent of the Owner of the Bond so affected, or (2) reduce the
percentage of Owners whose consent is required for the execution of any amendment hereof or
supplement hereto, or (3) modify any of the rights or obligations of the Registrar and Paying Agent
or the Remarketing Agent without its prior written consent thereto.

(b) This Bond Order, the Bonds and the rights and obligations of the County,
the Registrar and Paying Agent, the Remarketing Agent, the Bank and the Owners hereunder may
also be amended or supplemented at any time by an amendment hereof or supplement hereto which
shall become binding upon execution without the written consent of any Owners, but with the
written consent of the Bank when a Liquidity Facility is in effect and so long as the Bank is not in
default on the Liquidity Facility (provided that the Bank shall be under no liability by reason of
giving or withholding such consent), and (if the amendment or supplement modifies any of the
rights or obligations of the Registrar and Paying Agent or the Remarketing Agent hereunder) with
the written consent of the Registrar and Paying Agent or the Remarketing Agent, as applicable,
only after receipt of a Favorable Opinion of Bond Counsel and only for any one or more of the
following purposes:

(1) to add to the conditions, covenants and terms contained herein
required to be observed or performed by the County, other conditions, covenants and terms
thereafter to be observed or performed by the County, or to surrender any right reserved
herein to or conferred herein on the County, and which in either case shall not adversely
affect the interests of the Owners;

(i)  tomake such provisions for the purpose of curing any ambiguity or
of correcting, curing or supplementing any defective, inconsistent or conflicting provision
contained herein or in regard to questions arising hereunder which the County may deem
desirable or necessary, and which shall not adversely affect the interests of the Owners;

(ili) to comply with the requirements of Moody’s, S&P or Fitch, as
applicable, as a condition of rating, or maintaining an existing rating on, the Bonds,
provided such change is not materially adverse to the interests of the Owners of any of the
Bonds;

(iv)  to provide for (or subsequently modify) an additional Mode for the
Bonds and the provisions relating thereto. Such amendment shall specify the period for
payment of the interest, the intervals and dates at which the rate will be set by the
Remarketing Agent and the intervals and procedures by which the Bonds may be tendered
for purchase. These changes will be noted on the Bonds in accordance with Section 9.03
hereof, or an amended Bond form will be provided for in the amendment in order to reflect
them;

(v)  to provide for the delivery of Bonds in book-entry form;

({li) ‘to provide for the issuance of Additional Bonds; or
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v) to make any other change in the Bond Order, provided that such
change shall not become effective with respect to any Bond unless either (a) the effective
date of such change is a Mandatory Purchase Date with respect to such Bond or (b) at least
15 days’ Notice of such change has been given to the holder of such Bond, and such Bond
is in the Weekly Mode or the Daily Mode.

A change to an additional Mode pursuant to the provisions of clause (iv) hereof from
another interest rate determination method will cause a mandatory purchase of the Bonds. The
notice requirements of Section 4.02 hereof will apply to any such change. The effective date of a
change to an additional Mode cannot be after a change to the Fixed Rate Mode.

Each additional Mode interest rate will be set at the minimum rate necessary for the
Remarketing Agent to sell the Bonds on the day the rate is to take effect at their principal amount
plus accrued interest, if any.

The amendment shall establish an index and/or method by which the rate will be set, to be
used in the event that for any reason the Remarketing Agent does not set an additional Mode
interest rate or a court holds that the rate set is invalid or unenforceable.

Section 9.02 Disqualified Bonds. Bonds held for the account of the County shall not be
deemed Outstanding for the purpose of any consent or other action or any calculation of
Outstanding Bonds provided herein, and shall not be entitled to consent to or take any other action
provided herein (provided, however, that only Bonds that the Registrar and Paying Agent knows
to be so held shall be disregarded), and the Registrar and Paying Agent may adopt appropriate
regulations to require each Owner, before such Owner’s consent provided for herein shall be
deemed effective, to reveal if the Bonds as to which such consent is given are disqualified as
provided in this Section 9.02.

Section 9.03 Endorsement or Replacement of Bonds After Amendment or
Supplement. After the effective date of any action taken as hereinabove provided, the Registrar
and Paying Agent may determine that the Bonds may bear a notation by endorsement in form
approved by the Registrar and Paying Agent as to such action, and in that case upon demand of
the Owner of any Outstanding Bond and presentation of such Owner’s Bond for such action such
notation shall be made on such Bond. If the Registrar and Paying Agent shall so determine, new
Bonds so modified as in the opinion of the Registrar and Paying Agent shall be necessary to
conform to such action shall be prepared, and in that case upon demand of the Owner of any
Outstanding Bonds, such new Bonds shall be exchanged without cost to each Owner for Bonds
then Outstanding at the office of the Registrar and Paying Agent upon surrender of such
Outstanding Bonds. All Bonds surrendered to the Registrar and Paying Agent pursuant to the
provisions of this Section 9.03 shall be cancelled by the Registrar and Paying Agent and shall not
be redelivered.

Section 9.04 Signing by Registrar and Paying Agent of Amendments and
Supplements. The Registrar and Paying Agent will sign any amendment or supplement to this
Bond Order or the Bonds authorized by this Article if the amendment or supplement does not
adversely affect the rights, duties, liabilities or immunities of the Registrar and Paying Agent. If it
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does, the Registrar and Paying Agent may, but need not, sign it. In signing an amendment or
supplement, the Registrar and Paying Agent will be entitled to receive and (subject to Section 8.05
hereof) will be fully protected in relying on an Opinion of Counsel stating that such amendment
or supplement is authorized by this Bond Order.

ARTICLE X

DEFEASANCE

Section 10.01 Defeasance. If and when the Bonds secured hereby shall become due and
payable in accordance with their terms or through redemption proceedings as provided in this Bond
Order, or otherwise, and the whole amount of the principal, or redemption price and the interest
so due and payable upon all of the Bonds shall be paid, or provision shall have been made for the
payment of the same, together with all other sums payable under this Bond Order by the County,
including all fees and expenses of the Registrar and Paying Agent and payment of all obligations
due and owing to the Bank (including any principal or interest due and owing on any Bank-Owned
Bonds) under the Liquidity Facility and the Fee Letter, then and in that case, this Bond Order and
the lien created hereby shall be discharged and satisfied and the County shall be released from the
covenants, agreements and obligations of the County contained in this Bond Order, and the
Registrar and Paying Agent shall assign and transfer to or upon the order of the County all property
(in excess of the amounts required for the foregoing) then held by the Registrar and Paying Agent
free and clear of any encumbrances and shall execute such documents as may be reasonably
required by the County in this regard.

Subject to the provisions of the above paragraph, when any of the Bonds shall have been
paid and if, at the time of such payment, the County shall have kept, performed and observed all
the covenants and promises in such Bonds and in this Bond Order required or contemplated to be
kept, performed and observed by the County or on its part on or prior-to that time then this Bond
Order shall be considered to have been discharged in respect of such Bonds and such Bonds shall
cease to be entitled to the lien of this Bond Order and such lien and all covenants, agreements and
other obligations of the County hereunder shall cease, terminate, become void and be completely
discharged as to such Bonds.

Notwithstanding the satisfaction and discharge of this Bond Order or the discharge of this
Bond Order in respect of any Bonds, those provisions of this Bond Order relating to the maturity
of the Bonds, interest payments and dates thereof, tender and exchange provisions, exchange and
transfer of Bonds, replacement of mutilated, destroyed, lost or stolen Bonds, the safekeeping and
cancellation of Bonds, nonpresentment of Bonds and the duties of the Registrar and Paying Agent
in connection with all of the foregoing, and compliance by the County of the covenants contained
in Section 6.03 hereof, shall remain in effect and shall be binding upon the County, the Registrar
and Paying Agent and the Owners of the Bonds and the Registrar and Paying Agent shall continue
to be obligated to hold in trust any moneys or investments then held by the Registrar and Paying
Agent for the payment of the principal of, redemption price and interest on the Bonds, to pay to
the Owners of Bonds the funds so held by the Registrar and Paying Agent as and when such
. payment becomes due. Notwithstanding the satisfaction and discharge of this Bond Order or the
discharge of this Bond Order in respect of any Bonds, those provisions of this Bond Order
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contained in Section 8.03 hereof relating to the compensation of the Registrar and Paying Agent
shall remain in effect and shall be binding upon the Registrar and Paying Agent and the County.

Section 10.02 Bonds Deemed to Have Been Paid. Any Outstanding Bond or Bonds shall,
prior to the maturity, acceleration or redemption date thereof, be deemed to have been paid within
the meaning and with the effect expressed in Section 10.01 hereof if (a) in case said Bonds are to
be redeemed on any date prior to their maturity, the County shall have given to the Registrar and
Paying Agent in form satisfactory to the Registrar and Paying Agent irrevocable instructions to
mail, in accordance with the provisions of Article III of this Bond Order, notice of redemption of
such Bonds on said redemption date, (b) there shall have been deposited with the Registrar and
Paying Agent either moneys, in an amount which shall be sufficient, or Government Obligations,
the principal of and the interest on which when due, and without any reinvestment thereof, will
provide moneys which, together with the moneys, if any, deposited with or held by the Registrar
and Paying Agent at the same time, shall be sufficient (as verified by a report of an independent
certified public accountant), to pay when due the principal or redemption price (if applicable) of,
and interest due and to become due on, said Bonds on and prior to the redemption date or maturity
date thereof, as the case may be, (c) in the event any of said Bonds are not to be redeemed within
the next succeeding sixty (60) days, the County shall have given the Registrar and Paying Agent
in form satisfactory to the Registrar and Paying Agent irrevocable instructions to mail, as soon as
practicable in the same manner as a notice of redemption is mailed pursuant to Article III of this
Bond Order, a notice to the Owners of such Bonds and to the Securities Depositories and EMMA
that the deposit required by (b) above has been made with the Registrar and Paying Agent and that
said Bonds are deemed to have been paid in accordance with this Section 10.02 and stating such
maturity or redemption dates upon which moneys are to be available for the payment of the
principal or redemption price (if applicable) of said Bonds, and (d) as to any Bonds in the Daily
Mode, the Weekly Mode or the Commercial Paper Mode, the County shall have delivered to the
Registrar and Paying Agent a Rating Confirmation Notice. Neither the securities nor moneys
deposited with the Registrar and Paying Agent pursuant to this Section 10.02 nor principal or
interest payments on any such securities shall be withdrawn or used for any purpose other than,
and shall be held in trust for, the payment of the principal or redemption price (if applicable) of,
and interest on said Bonds; provided that any cash received from such principal or interest
payments on such obligations deposited with the Registrar and Paying Agent, if not then needed
for such purpose, shall, to the extent practicable, and at the direction of the County, be reinvested
in Government Obligations maturing at times and in amounts, together with the other moneys and
payments with respect to Government Obligations then held by the Registrar and Paying Agent
pursuant to this Section, sufficient to pay when due the principal or redemption price (if applicable)
of, and interest to become due on said Bonds on and prior to such redemption date or maturity date
thereof, as the case may be, and interest earned from such reinvestments shall, upon receipt by the
Registrar and Paying Agent of a written direction of a County Representative, be paid over to the
County, as received by the Registrar and Paying Agent, free and clear of any trust, lien or pledge.

Any release under this Section 10.02 shall be without prejudice to the right of the Registrar
and Paying Agent to be paid reasonable compensation for all services rendered by it under this
Bond Order and all its reasonable expenses, charges and other disbursements and those of its
attorneys, agents and employees, incurred on and about the administration of trusts by this Bond
Order created and the performance of its powers and duties under this Bond Order; provided,
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however, that the Registrar and Paying Agent shall have no right, title or interest in, or lien on, any
moneys or securities deposited pursuant to this Article X.

Section 10.03 Moneys Held for Particular Bonds. Except as otherwise provided in
Section 10.02 hereof, the amounts held by the Registrar and Paying Agent for the payment of the
interest, principal, Purchase Price or redemption price due on any date with respect to particular
Bonds shall, on and after such date and pending such payment, be set aside on its books and held
in trust by it for the Owners of the Bonds entitled thereto.

Section 10.04 Unclaimed Money. Anything contained herein to the contrary
notwithstanding, any money held by the Registrar and Paying Agent in trust for the payment and
discharge of the interest, principal or Purchase Price or redemption premiums, if any, of any Bonds
which remains unclaimed for three (3) years after the date when the payments on such Bonds have
become payable, if such money was held by the Registrar and Paying Agent on such date, or for
three (3) years after the date of deposit of such money if deposited with the Registrar and Paying
Agent after the date when the interest and principal on such Bonds have become payable, shall
upon written notice from the County be repaid by the Registrar and Paying Agent to the County
as its absolute property free from trust, and the Registrar and Paying Agent shall thereupon be
released and discharged with respect thereto and the Owners shall look only to the County for the
payment of the interest, principal or Purchase Price or redemption premiums, if any, on such
Bonds; provided that before being required to make any such payment to the County, the Registrar
and Paying Agent shall. at the expense of the County, give notice by mail to the Owners of such
Bonds that such money remains unclaimed and that after a date named in such notice, which date
shall not be less than sixty (60) days after the date of giving such notice, the Registrar and Paying
Agent shall promptly pay to the Bank so much of such money as the Bank certifies to the Registrar
and Paying Agent that the County owes to the Bank with respect to any Bond or under the Liquidity
Facility, and the balance of such money then unclaimed will be returned to the County.

ARTICLE XI
MISCELLANEOUS

Section 11.01 Benefits of This Bond Order Limited to Parties. Nothing contained
herein, expressed or implied, is intended to give to any person other than the Bank, the County,
the Remarketing Agent, the Registrar and Paying Agent and the Owners any claim, remedy or
right under or pursuant hereto, and any agreement, condition, covenant or term contained herein
required to be observed or performed by or on behalf of the County shall be for the sole and
exclusive benefit of the Bank, the Remarketing Agent and the Registrar and Paying Agent and the
Owners. : :

Section 11.02 Successor Deemed Included in All References to Predecessor. Whenever
either the Bank, the County, the Remarketing Agent, the Registrar and Paying Agent or any officer
thereof is named or referred to herein, such reference shall be deemed to include the successor to
the powers, duties and functions that are presently vested in the Bank, the County, the Remarketing

“Agent or the Registrar and Paying Agent or such officer, and all agreements, conditions, covenants
and terms contained herein required to be observed or performed by or on behalf of the Bank, the
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County, the Remarketing Agent or the Registrar and Paying Agent or any officer thereof shall bind
and inure to the benefit of the respective successors thereof whether so expressed or not.

Section 11.03 Execution of Documents by Owners. Any declaration, request or other
instrument which is permitted or required herein to be executed by Owners may be in one or more
instruments of similar tenor and may be executed by Owners in person or by their attorneys
appointed in writing. The fact and date of the execution by any Owner or such Owner’s attorney
of any declaration. request or other instrument or of any writing appointing such attorney may be
proved by the certificate of any notary public or other officer authorized to take acknowledgments
of deeds to be recorded in the state or territory in which such notary public or other officer purports
to act that the person signing such declaration, request or other instrument or writing acknowledged
to such notary public or other officer the execution thereof, or by an affidavit of a witness of such
execution duly sworn to before such notary public or other officer, or by such other proof as the
Registrar and Paying Agent may accept which it may deem sufficient.

Any declaration, request or other instrument in writing of the Owner of any Bond shall
bind all future Owners of such Bond with respect to anything done or suffered to be done by the
County or the Registrar and Paying Agent in good faith and in accordance therewith.

Section 11.04 Waiver of Personal Liability. No official, officer or employee of the
County shall be individually or personally liable for the payment of the interest or principal or
redemption premiums, if any, on the Bonds, but nothing contained herein shall relieve any
supervisor, officer or employee of the County from the performance of any official duty provided
by any applicable provision of law or hereby.

Section 11.05 Acquisition of the Bonds by the County. All Bonds acquired by the
County, whether by purchase or gift or otherwise, shall be surrendered to the Registrar and Paying
Agent for cancellation.

Section 11.06 Notice by Mail. Any notice required to be given hereunder by mail to the
Owners shall be given by mailing a copy of such notice, first class postage prepaid, to the Owners
of all the Bonds at their addresses appearing in the books required to be kept by the Registrar and
Paying Agent pursuant to the provisions hereof.

Section 11.07 Funds. Any Fund required to be established and maintained herein by the
Registrar and Paying Agent may be established and maintained in the account records of the
Registrar and Paying Agent either as an account or a fund, and may, for the purpose of such
accounting records, any audits thereof and any reports or statements with respect thereto, be treated
either as an account or a fund; but all such records with respect to all such Funds shall at all times
be maintained in accordance with sound industry practice and with due regard for the protection
of the security of the Bonds and the rights of the Owners.

Section 11.08 Article and Section Headings, Gender and References. The headings or
titles of the several articles and sections hereof and the table of contents appended hereto shall be
solely for convenience of reference and shall not affect the meaning, construction or effect hereof,
and words of any gender shall be deemed and construed to include all genders. All references
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herein to “Articles,” “Sections” and other subdivisions or clauses are to the corresponding articles,
sections, subdivisions or clauses hereof; and the words “hereby,” “herein,” “hereof,” “hereto,”
“herewith,” “hereunder” and other words of similar import refer to this Bond Order as a whole and
not to any particular articles, section, subdivision or clause thereof.

Section 11.09 Partial Invalidity. If any one or more of the conditions, covenants or terms
contained herein or required herein to be observed or performed by or on the part of the County,
the Remarketing Agent, the Bank or the Registrar and Paying Agent shall be contrary to law, then
such condition or conditions, such covenant or covenants, or such term or terms shall be null and
void and shall be deemed separable from the remaining conditions, covenants and terms hereof
and shall in no way affect the validity hereof or of the Bonds, and the Owners shall retain all the
benefit, protection and security afforded to them hereunder and under all provisions of applicable
law. The parties hereto declare that they would have executed and delivered this Bond Order and
each and every other article, section, paragraph, subdivision, sentence, clause and phrase hereof
and would have authorized the issuance and delivery of the Bonds pursuant hereto irrespective of
the fact that any one or more of the articles, sections, paragraphs, subdivisions, sentences, clauses
or phrases hereof or the application thereof to any person or circumstance may be held to be
unconstitutional, unenforceable or invalid.

Section 11.10 Reference to Bank. Notwithstanding any provisions contained herein to
- the contrary, after the expiration or termination of the Liquidity Facility and after all obligations
owed to the Bank pursuant to the Liquidity Facility and the Fee Letter (other than the right to
indemnification and other rights which purport to survive satisfaction of present payment
obligations) have been paid in full or discharged, all references to the Bank contained herein shall
be null and void and of no further force and effect

Section 11.11 Governing Law; Venue. This Bond Order shall be construed and governed
in accordance with the laws of the State of Maryland.

IN THE EVENT OF A DISPUTE INVOLVING THIS BOND ORDER OR ANY OF THE
OTHER DOCUMENTS EXECUTED IN CONNECTION HEREWITH, THE VENUE FOR ANY
SUCH DISPUTE SHALL BE A FEDERAL OR STATE COURT LOCATED IN THE STATE
OF MARYLAND. BY ENTERING INTO THE TRANSACTIONS CONTEMPLATED HEREIN
THE BANK, THE REMARKETING AGENT AND THE BOND REGISTRAR AND PAYING
AGENT SUBMIT THEMSELVES TO THE JURISDICTION OF THE COURTS OF THE
STATE OF MARYLAND AND WAIVE ANY CLAIM OF LACK OF PERSONAL
JURISDICTION. '

Section 11.12 New York Time. Unless otherwise expressly stated, all times referred to in
this Bond Order shall be New York City time.

Section 11.13 Notices. All written notices to be given hereunder to any Notice Party shall
be given by first-class mail, postage prepaid to the party or parties entitled thereto at the address
set forth below, or at such other address as may be provided to the other parties hereinafter listed
in writing from time to time, namely:
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If to the County:

Montgomery County, Maryland
Executive Office Building

101 Monroe Street, 15th Floor
Rockville, Maryland 20850
Attention: Director of Finance
Telephone: (240) 777-8870

If to the Registrar and Paying Agent:

U.S. Bank National Association
100 Wall Street, Suite 1600
New York, New York 10005
Attention: Beverly Freeney
Telephone: (212) 951-6993
Telecopy: (212) 509-3384

If to the Remarketing Agent:

J.P. Morgan Securities LLC

383 Madison Avenue, 8th Floor

New York, New York 10179

Attention: Peter McCarthy

Telephone: (212) 834-7224

Telecopier: (917) 456-3541

Email: peter.mccarthy@jpmorgan.com
Public_Finance Short Term Trading@jpmorgan.com

If to the Bank:

U.S. Bank National Association
1095 Avenue of the Americas
New York, New York 10036
Attention: James N. Beck
Telephone: (917) 326-3938
Telecopy: (917) 256-2830

If to Moody’s:

Moody’s Investors Service,-Inc.

7 World Trade Center

250 Greenwich Street

New York, NY 10007

Attention: Public Finance Department,
Structured Finance Department
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Telephone: (212) 553-1619
Facsimile: (212) 553-1066

If to Standard & Poor’s:

Standard & Poor’s Global Ratings
55 Water Street, 38th Floor

New York, New York 10041
pubfin structred@spglobal.com

If to Fitch:

Fitch Ratings

33 Whitehall Street

New York, New York 10004
Telephone: (212) 908-0689
Facsimile: (212) 480-4421

Section 11.14 Payment Due on Holidays; Next Succeeding Business Day. If a payment
date or any day on which any act or function is to be performed or done is not a Business Day then
payment may be made, or such act or function will be performed or done, on the next succeeding
Business Day and, except as otherwise provided herein, no interest shall accrue for the intervening

period.

Section 11.15 Notices to Rating Agencies. The Registrar and Paying Agent shall give
immediate notice to Moody’s, S&P and Fitch, as applicable, in the event:

(2)
replaced.

(b)

©
for.

(d)

(e)

The Registrar and Paying Agent or Remarketing Agent resigns or is

This Bond Order or the Liquidity Facility is amended or supplemented.

The Liquidity Facility expires, is terminated, is extended or is substituted

The Bonds are changed from one Mode to another Mode.

There has been a redemption or defeasance of the Bonds.

Section 11.16. Contractual Obligation. Upon execution and delivery hereof by the
County Executive of the County and execution and delivery of the Acceptance of Duties by
Registrar and Paying Agent attached hereto on the Closing Date, this Bond Order shall constitute
a contractual obligation between the County and the Registrar and Paying Agent for the benefit of
the Owners of the Bonds and the Bank.
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ORDERED as of this 19" day of December, 2017.

MONTGOMERY COUNTY, MARYLAND

sl (i

Isiah Leggett
County Executlve

[Signature page to Order}]
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FORM OF BOND

UNITED STATES OF AMERICA
STATE OF MARYLAND
MONTGOMERY COUNTY, MARYLAND

CONSOLIDATED PUBLIC IMPROVEMENT VARIABLE RATE BOND

2017, SERIES E
DATE OF - MATURITY
ORIGINAL ISSUE DATE CUSIP
REGISTERED
OWNER:
PRINCIPAL
AMOUNT: DOLLARS

Montgomery County, Maryland (the “County”), a body politic and corporate and a political
subdivision of the State of Maryland (the “State”), acknowledges itself indebted to, and for value
received, hereby promises to pay to the Registered Owner specified above, or to such Registered
Owner’s registered assigns or personal representatives, the Principal Amount specified above on
the Maturity Date specified above, unless this bond is redeemed or purchased prior thereto as
hereinafter provided, upon its presentation and surrender as provided under a Bond Order executed
as of December 19, 2017, as supplemented from time to time (the “Bond Order”), and to pay to
the Registered Owner interest on such Principal Amount until paid at the times and at the rates
described herein.

This bond is one of a duly authorized issue of the County designated “Consolidated Public
Improvement Bond Anticipation Bonds of 2017, Series E” (the “Bonds”), issued under and
pursuant to the Bond Order. All Bonds issued under the Bond Order are equally and ratably
secured by the pledges and covenants made therein, except as otherwise expressly provided or
permitted in the Bond Order, to which reference is made for a description of the rights of
Registered Owners of the Bonds. The Registered Owner hereof, by acceptance of this Bond,
consents to all of the terms and conditions of the Bond Order, a copy of which is on file with U.S.
Bank National Association, as Registrar and Paying Agent.

This Bond is a direct and general obligation of the County, and the full faith, credit and
taxing authority of the County are hereby irrevocably pledged to the payment of the principal or
redemption price of and interest on this bond in accordance with its terms. The County hereby
covenants and agrees with the Owners, from time to time, of the Bonds and the Bank to cause to
be levied and collected taxes sufficient to make such payments and to take any further action that
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may be appropriate from time to time during the period that this bond remains outstanding and
unpaid and any amount remains due and payable under the Liquidity Facility to provide the funds
' necessary to make the payments required hereunder and under the Liquidity Facility.

The proceeds of the Bonds will be used by the County to refinance certain commercial
paper bond anticipation notes, the proceeds of which financed certain capital projects in the
County.

L. Definitions. Any term used herein as a defined term but not defined herein shall be
defined as in the Bond Order.

2. Source of Payments. (a) Payments of the principal of, interest on and optional
redemption price (if any) of the Bonds shall be paid by the County.

(b)  The County has caused to be delivered to the Registrar and Paying Agent a
Standby Bond Purchase Agreement (the “Liquidity Facility”) issued by U.S. Bank National
Association, . (together with its successors and assigns or any issuer of any Alternate Liquidity
Facility, the “Bank™). The initial Liquidity Facility will expire on December 18, 2020, unless
earlier terminated in accordance with its terms. The Registrar and Paying Agent, as provided in
the Bond Order, will draw on the Liquidity Facility in order to receive amounts sufficient to pay
the Purchase Price of the Bonds then secured by the Liquidity Facility to the extent that the
proceeds of remarketing of Bonds and other available funds are insufficient to pay such Purchase
Price. Bonds in the Term Rate Mode, Fixed Rate Mode or Commercial Paper Mode are not
secured by the initial Liquidity Facility as provided in the Bond Order. The County, upon the
conditions specified in the Bond Order, may provide for the delivery to the Registrar and Paying
Agent of an Alternate Liquidity Facility.

3. Interest Rate. Interest in this bond will be paid at a Commercial Paper Rate when
the Bond is in the Commercial Paper Mode, at a Daily Rate when the Bond is in the Daily Mode,
at a Weekly Rate when the Bond is in the Weekly Mode, at a Term Rate when the Bond is in the
Term Rate Mode, and at a Fixed Rate when the Bond is in the Fixed Rate Mode, all as determined
in accordance with the Bond Order; provided, however, that no Bond shall bear interest at a rate
higher than the Maximum Rate. The County may change any Bond in a Mode, other than a Fixed
Rate Mode, to any other Mode.

When a Commercial Paper Mode, a Daily Mode or Weekly Mode is in effect, interest will
be calculated on the basis of a 365/366 day year for the actual number of days elapsed, and when
a Term Rate Mode or Fixed Rate Mode is in effect, on the basis of a 360 day year comprised of
- twelve 30-day months. -

4. Interest Payment Dates and Record Dates. Payment will be made on the applicable
Interest Payment Date to the Registered Owner on the applicable Record Date for unpaid interest
accrued during the such period, all as set forth in the Bond Order.

5. Method of Payment. The method of payment shall be as set forth in the Bond
Order.
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6. Tenders and Purchases.

(a) The Bonds are subject to optional and mandatory tender and purchase prior
to maturity as set forth in the Bond Order.

(b) The owner of this bond, by acceptance of this bond, agrees to sell this bond
to the Remarketing Agent, if any, or any other party obtained by the Remarketing Agent or
otherwise on each Purchase Date and Mandatory Tender Date at the price provided in the Bond
Order and agrees to surrender this bond to the Registrar and Paying Agent on such Purchase Date
or Mandatory Tender Date, and acknowledges that interest will cease to accrue on the Bonds on
such Purchase Date or Mandatory Tender Date, provided that funds for such purchase are on
deposit with the Registrar and Paying Agent on such purchase date.

- (©) SO LONG AS THE BONDS ARE REGISTERED IN THE NAME OF
DTC OR ANY NOMINEE THEREOF, TO EXERCISE AN OPTIONAL TENDER, A
BENEFICIAL OWNER MUST NOTIFY THE REMARKETING AGENT (AND ITS DTC
PARTICIPANT, IF THE REMARKETING AGENT IS NOT SUCH OWNER’S DTC
PARTICIPANT) OF ITS DECISION TO DEMAND THE PURCHASE OF ITS BONDS AS
PROVIDED IN THE BOND ORDER. NOTICES IN RESPECT OF TENDERS AND BONDS
TENDERED MUST BE DELIVERED AS FOLLOWS AS PROVIDED IN THE BOND ORDER.

7. Redemptions.

(a) Optional Redemptions. The Bonds may be redeemed and purchased prior
to their respective maturities on the dates and at the prices provided in the Bond Order.

(b)  Mandatory Redemption. (i) Bank-Owned Bonds shall be subject to
redemption at the times and in the amounts set forth in the Liquidity Facility.

(ii)  The Bonds shall be subject to mandatory sinking fund redemption
at the following times and amounts:

Date of Redemption
Redemption Amount

November 1,2028 $17,000,000 -
November 1, 2029 17,000,000
November 1, 2030 17,000,000
November 1, 2031 17,000,000
November 1, 2032 17,000,000
November 1, 2033 17,000,000
November 1, 2034 17,000,000
November 1, 2035 17,000,000
November 1, 2036 17,000,000
November 1, 2037 17,000,000
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(c) Notice of Redemption. Notice of redemption shall be given by mail by the
* Registrar and Paying Agent to the Registered Owner of any Bond designated for redemption in
whole or in part no less than fifteen (15) nor more than forty-five (45) days prior to the Redemption
Date. The failure to mail such notice with respect to any Bond shall not affect the validity of the
proceedings for the redemption of any other Bond with respect to which notice was so mailed.

(d Effect of Notice of Redemption. Ifnotice of redemption is given as required
and money for the payment of the Redemption Price is held by the Registrar and Paying Agent,
then interest on the Bonds or portlons thereof called for redemption shall cease to accrue on the
Redemption Date.

8. Denominations, Transfer and Exchange. The Bonds are in registered from without
coupons in denominations of $100,000 and any integral multiple of $5,000. A Registered Owner
may transfer or exchange Bonds in accordance with the Bond Order. The Registrar and Paying
Agent may require the payment by any Registered Owner requesting such transfer or exchange of
any tax or other governmental charge required to be paid with respect to such transfer or exchange.

9. Persons Deemed Owners The Registered Owner of this Bond may be treated as
its owner for all purposes.

10.  Unclaimed Money. If any moneys held by the Registrar and Paying Agent in trust
for the payment of interest, principal, premium, if any, or Purchase Price of any Bonds remain
unclaimed for a period of five years after the date on which such moneys were payable, the
Registrar and Paying Agent will, upon written notice from the County, pay such amounts to the
County or the Bank, as provided in the Bond Order, but in no event before sixty (60) days written
notice thereof has been given by the Registrar and Paying Agent to the Registered Owners to which
such moneys were originally payable. Thereafter, such Registered Owners must look to the
County for payment of such moneys.

11.  Amendment and Supplement, Waiver. Subject to certain exceptions, the Bond
Order may be amended or supplemented with the written consent of the Bank (as long as a
Liquidity Facility is in effect and there is no default by the Bank thereunder) and of the Registered
Owners of a majority in aggregate principal amount of outstanding Bonds, upon receipt of a
Favorable Opinion of Bond Counsel. In addition, the Bond Order may be amended or
supplemented, as provided in the Bond Order, with the written consent of the Bank (so long as a -
Liquidity Facility is in effect and there is no default by the Bank thereunder) and, if applicable, the -
written consent of the Registrar and Paying Agent or Remarketing Agent, upon receipt of a
Favorable Opinion of Bond Counsel, to make certain changes in the rights and obligations of the
County thereunder; to cure any ambiguity or correcting, curing or supplementing any defective,
inconsistent or conflicting provisions contained therein; to comply with the requirements of the
rating agencies as a condition of receiving or maintaining a rating on the Bonds, to the extent such
change is not materially adverse to the interests of the Owners of the Bonds: to provide for (or
modify) an additional Mode; to provide for the delivery of the Bonds in book-entry form; or to
provide for the issuance of Additional Bonds.

A-4



12. Defaults and Remedies. The Bond Order provides that the occurrences of certain
events constitute Events of Default. If certain Events of Default occur, the Registrar and Paying
Agent, or the Registered Owners of at least 25% in aggregate principal amount of Outstanding
Bonds, may declare the principal of and accrued interest on the Outstanding Bonds to be due and
payable immediately. As provided in the Bond Order, the Registrar and Paying Agent may, upon
the request of the Bank, rescind an acceleration under certain circumstances. In addition, on any
Event of Default, the Registrar and Paying Agent may pursue any available remedy, provided that
so long as the Liquidity Facility is in effect and there has been no default by the Bank thereunder,
the Registrar and Paying Agent will pursue any remedy only at the direction of the Bank. An
Event of Default and its consequences may be waived as provided in the Bond Order. Subject to
certain limitations, the Bank (if a Liquidity Facility is in effect and there is no default by the Bank
thereunder) or the Registered Owners of a majority in principal amount of the Outstanding Bonds
(if no Liquidity Facility is in effect) may direct the Registrar and Paying Agent in its exercise of
any trust or power. Registered Owners may not enforce the Bond Order or the Bonds except as
provided in the Bond Order.

13. Waiver of Personal Liability. No official, officer or employee of the County will
be individually or personally liable for the payment of interest, principal or premium on the Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required by the Constitution and statutes of the State and the Bond Order to exist, to have
happened and to have been performed precedent to and in the issuance of this Bond, exist, have
happened and have been performed in due time, form and manner as required by law.
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IN WITNESS WHEREOF, MONTGOMERY COUNTY, MARYLAND, has caused this
Bond to be signed by its County Executive by his facsimile signature and by its Director of Finance
by his signature and has also caused its corporate seal to be hereunto affixed and attested by the
signature of the Clerk of the Council.

MONTGOMERY COUNTY, MARYLAND

[SEAL]

By:
Isiah Leggett
County Executive

ATTEST: By:

Alexandre A. Espinosa
Director of Finance

Linda M. Lauer
Clerk of the Council



CERTIFICATE OF AUTHENTICATION

Date of Authentication: December 19, 2017

This Bond is one of the Bonds described in the within—m‘en'tioned Bond Order.

U.S. BANK, NATIONAL ASSOCIATION
Registrar and Paying Agent

By:
‘Authorized Signatory
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(FORM OF ASSIGNMENT)

ASSIGNMENT
FOR VALUE RECEIVED, the undersigned, , hereby sells assigns and transfers
unto (Tax Identification or Social Security No. ) the within Bond and all rights thereunder,

and hereby irrevocably constitutes and appoints attorney to transfer the within Bond on the books
kept for registration thereof, with full power of substitution in the premises.

Date:

Signature__

NOTICE: The signature to this Assignment must correspond with the name as it appears upon
the face of the within Bond in every particular, without alteration, enlargement or
any change whatever.

Signature Guaranteed

NOTICE: Signatures must be guaranteed by a mémber firm of the New York Stock
Exchange or a commercial bank or trust company

s skoskoskoskokokor Rokok sk kokok
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